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Stockholders of a corporation equitably owning the stock of an insur-
ance company brought suit against the two companies, and their 
managers, in the District Court, for the purpose of protecting the 
assets of the insurance company through a receiver, against mis-
management; other like stockholders, and holders of annuity certifi-
cates issued by the insurance company, intervening, proposed a 
plan, for reorganizing that company, which provided, inter alia, 
that holders of such annuity certificates should pay a stated amount 
on each certificate, surrender their certificates for cancelation and 
receive stock of the insurance company in exchange, and that all 
who failed to avail themselves of this privilege within 20 days, 
should be barred and estopped from any claim against the com-
pany and their certificates be deemed canceled, etc. Held, that, 
as to certificate holders who were not parties, and did not appear 
in the suit, and against ■whom no relief was prayed, the attempt 
to bar their rights and cancel their certificates was plainly void; 
and that the contention that a judgment of a state court, in so 
holding, failed to give full faith and credit to the District Court’s 
decree, as required by the Constitution and acts of Congress, was 
frivolous. P. 351.

Writ of error to review 291 Mo. 139, dismissed; certiorari denied.

Er r o r  to a judgment of the Supreme Court of Missouri 
affirming a judgment against the Insurance Company on 
annuity certificates issued by its predecessor.

Mr. Charles G. Revelle, with whom Mr. Armwell L. 
Cooper was on the brief, for plaintiff in error.

Mr. Oscar S. Hill, with whom Mr. Thad B. Landon, 
Mr. John H. Atwood and Mr. William Thomson were on 
the brief, for defendant in error.
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Mr . Ju s t ic e  Bu t l e r  delivered the opinion of the Court.

This is an action brought by the defendant in error in 
the Circuit Court of Jackson County, Missouri, for money 
paid by his assignors for annuity certificates issued by the 
Great Western Life Insurance Company, the predecessor 
of plaintiff in error. Judgment for $47,463.90, with inter-
est and costs, was affirmed in the State Supreme Court. 
That court allowed writ of error bringing the case here. 
A petition for writ of certiorari also has been presented. 
The federal question asserted is that the state court, in 
violation of the Constitution and acts of Congress defin-
ing the jurisdiction of federal courts, failed to give full 
faith and credit to certain provisions of a decree of the 
United States Circuitfnow District) Court for the West-
ern District of Missouri, set up in the answer, purporting 
to cancel and annul the annuity certificates. The de-
fendant in error moves to dismiss the writ of error and 
opposes the granting of certiorari on the grounds, among 
others, that the United States court was without juris-
diction to decree the cancellation of the certificates as-
signed to defendant in error, and that the provisions of 
the decree relied on by plaintiff in error are void.

We are of opinion that the asserted federal right is so 
obviously devoid of merit and frivolous that the writ of 
error must be dismissed and certiorari denied.1

In 1906 the Great Western Agency Company was in-
corporated under the laws of Colorado. In 1907 those

1 Missouri Pacific R. R. Co. v. Clarendon Boat Oar Co., 257 U. S. 
533; Piedmont Power & Light Co. v. Graham, 253 U. S. 193; Toop 
v. Ulysses Land Co., 237 U. S. 580, 583; Fay v. Crozer, 217 U. S. 
455; Goodrich v. Ferris, 214 U. S. 71, 79; Farrell v. O’Brien, 199 U. S. 
89, 100. See also decisions per curiam: Nesmith v. Ohio, 257 U. S. 
622; Pueblo of Laguna v. Candelaria, id. 623; Harvey v. Union Trac-
tion Co., id. 624; Winehill & Rosenthal v. Louisiana, 258 U. S. 605; 
Hartford Life Insurance Co. v. Johnson, id. 612; Lindsey v. Allen, id. 
613.
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in control of that company caused the Great Western 
Life Insurance Company to be organized under the laws 
of Missouri, having a capital of $100,000—1000 shares. 
Eight shares were held in the names of the incorporators, 
and the remaining 992 were held by them as trustees for 
the agency company. Desiring to raise more funds, the 
company issued so-called annuity certificates which were 
sold at $150 per “ share.” Each share obligated the com-
pany to pay an annuity to be arrived at by dividing 500 
into a sum based on 25 cents on each $1000 of insurance— 
with certain exceptions not necessary here to be set 
forth—written by the company during fifty years from its 
incorporation. In May, 1908, certain stockholders of the 
agency company filed a bill in the United States court 
against that company, the insurance company and indi-
viduals controlling them, alleging mismanagement and 
improper use of the insurance company’s property in 
fraud of their rights. It prayed that a receiver be ap-
pointed to take charge of and administer the assets of 
both companies for the benefit of those entitled thereto. 
A receiver was appointed and directed to sell the property 
of the insurance company. When the application of the 
receiver for confirmation of his acceptance of an offer 
came before the court, certain stockholders of the agency 
company and certificate holders appeared and asked a 
postponement. It was shown that some of the stock-
holders and certificate holders had undertaken to raise 
funds for the rehabilitation of the insurance company; 
that some money for this purpose had been contributed; 
and that there was assurance that enough would be raised 
to pay off the debts. Postponement was granted by an 
order which stated:

“ F. M. Pearl and other stockholders of the Great West-
ern Agency Company and annuity certificate holders of 
the Great Western Life Insurance Company who are 
similarly situated, appearing by B. P. Waggoner and 
James W. Orr, . . . etc.”
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The matter again came before the court, and its order 
recited:

“ Now on this 27th day of August, 1908 . . . came 
on further to be heard the objections and exceptions of 
F. M. Pearl and other stockholders of the Great West-
ern Agency Company and Annuity Certificate holders 
of the Great Western Life Insurance Company to the 
confirmation of the sale of the assets . . . A. F. Sher-
man appearing for himself and certain other annuity cer-
tificate holders . . . and all parties being before the 
court and being heard and the court being fully informed 
and advised, it is considered, ordered, and decreed: ” 
The decree approved the reorganization plan presented 
and directed the return of all property to the company, 
immediate payment of approved death claims, and the 
giving of a bond to indemnify the receiver from such 
claims as might be presented and approved. The plan of 
rehabilitation was that annuity certificate holders should 
pay $37.50 on each certificate, surrender the same for can-
cellation and then receive stock of the insurance company 
of par value equal to one-half of the payment, and gave 
those who had not availed themselves of this privilege 20 
days within which to do so, and declared those failing to 
make such payment and surrender their annuity certifi-
cates for cancellation, “ barred and estopped from making 
any claim of any kind whatsoever against said Life In-
surance Company or officers or stockholders thereof, or 
against any assets of said company, and such annuity 
certificates will then and thereby be fully canceled in law 
and in equity, and such annuity certificate holders will 
have no further rights, claims or demands against said 
company, its officers, stockholders, assets or property on 
account thereof.”

The decree directed the sale by the receiver of the 
agency company of the 992 shares of stock of the insur-
ance company to a trustee for those so contributing to
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the rehabilitation of the insurance company; it fixed com-
pensation of the receiver and his solicitors and provided 
for the payment thereof; it stated that the insurance 
company had deposited funds for carrying out the pro-
visions of the decree and directed the same to be so used; 
bids submitted for the assets were rejected, and the decree 
continued: “ . . . that the jurisdiction of this court is 
fully retained, extended and continued from time to time 
until this cause is finally concluded, over all subjects- 
matter covered by any pleading now on file or that later 
on may be filed, and over all parties whose names are 
now on the record and such other party or parties as 
may later on be brought into court, or who may come 
into court by any pleading. And all such parties now 
to the record, including the said, the -Great Western Life 
Insurance Company, and all parties who may later on 
be made parties herein, shall be bound by such further 
orders and decrees as to the court may seem necessary 
and proper.”

No further proceedings were had, and on November 29, 
1912, an order was filed relinquishing jurisdiction and dis-
continuing the case.

The insurance company resumed business and con-
tinued until its merger with the plaintiff in error, Decem-
ber 7, 1912. By the articles of consolidation, the latter 
agreed to pay all debts, liabilities and obligations of the 
former. The claims of the certificate holders were spe-
cifically referred to, and the plaintiff in error agreed to 
pay the annuities provided for in such certificates or re-
fund the amounts paid for them if they should be held 
by the Supreme Court of Missouri to be valid obligations 
of the Great Western Company at the time of the merger. 
The state court found that the certificate holders who 
assigned to defendant in error were not original parties 
to the suit; that they did not subsequently intervene or 
appear in person or by counsel; that no relief was sought
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against them by any party to the suit, and that the only 
relief sought by stockholders and annuity certificate hold-
ers, who proposed and supported the plan of rehabilita-
tion, was to have the property returned to the insur-
ance company upon payment of its debts. These find-
ings are sustained by the evidence. The stockholders 
and certificate holders who did appear in that suit for 
the purpose of reorganizing the company had no author-
ity or power to represent certificate holders who did not 
appear. There is nothing in the record to support the 
Jurisdiction of the court to deal with or cancel the an-
nuity certificates assigned to defendant in error. The 
assignors were denied a hearing upon the matters decreed 
against them.

The provisions of the decree, attempting to bar and 
estop certificate holders from making any claim against 
the insurance company, its officers, stockholders or assets, 
and attempting to cancel their certificates and determine 
that they had no further rights, claims or demands unless 
within the specified 20 days, they should pay in $37.50 
per share, and, upon surrender of their certificates, take 
stock in the insurance company of par value of one-half 
the amount so paid, were without jurisdiction. The com-
pany could not thus be relieved of its obligations to non- 
consenting annuity certificate holders and have its prop-
erty returned to it exempt from their claims. Their 
rights could not be so disposed of. As to them the decree 
was not a judicial determination, and the courts of Mis-
souri were right in holding it to be a nullity. See Hovey 
v. Elliott, 167 U. S. 409; Windsor v. McVeigh, 93 U. S. 
274, 277; McVeigh v. United States, 11 Wall 259.1

Writ of error dismissed.
Writ of certiorari denied.

*Cf. Reynolds v. Stockton, 140 U. S. 254, 264; Rev. Stats., § 737; 
Equity Rules 47 and 48, in force in 1908.
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