
CORPORATI ON : 
v Charter of expired corporation 

cannot be extended; new corporation 
may be organized. 

July 12th,l933 

Bon . Dwight. H. Brown, 
Secretary of State, 
Corporation Dep: rtment, 
J ef ferson City , Xissonri . 

At t ention: Kr. Barks . 

Dear Sir: 
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;e have your re(Luest of June 29th for an opinion a s t o the 
right of a corporation to ~end its chart er aft ~ r t he s~me 
has expired, and Which r~~uest of y urs is as fo l l o s: 

•The Bank of Hi6: insv1 l l e , a banking corpora-
tion doing business at RigJ inVille, LaFayette 
County, ~1ssouri , ~as i a co!porat cd as such 
banlt1ng coppor ation under the laws of Jl!.ssouri, 
Ju1y 28, 1882, and ~nile t he cl~rter issued to 
the corporation did not specify abe period or 
duration for which t he char t er w s is sued~ the 
articl es of agree~ent f iled 1p the State ~e­
partment provided t hat the corporati on should 
have a corporate exis tence of fift y years. 

The present bank officials , the of fice of the 
Secretary of State, and the State Finance Com­
missioner all apparently overl ooked t he fac t 
that this charter expired by lapse of time July 
28, 1932. Ther eafter J un e 27 1933, all of the 
stockholder s of -said bank havi ng waived f ormal 
notice of a meet ing called for the purpose of' 
extending the corporate existence of the corpora­
tion voted to extend the corporate ~ife of said 
corporation for a period of fi f t y years trom 
Jul y 28 , 1932, and a copy of said minutes were 
duly 2corded in the hecorder' s of f ice at Lexing­
ton , Laf&yette Ccunty, •issouri, and was this 
day presented to the Stat e Finance CoBQissioner 
and Secretary of St ate f or the purpose of ef­
fe ctuating an extens i on of said corporate exis­
t ence . 

The fees due and payable to the state of aisso,lri 
for an extension of a chart er are exactly the 
s aa e as t he f ees which would be paid if a new 
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corporation under the ~e name wa s organized . 

The sta tutes make expres ~ provis i on for t he t 
extension of the corporate existence of a charter 
at a time when the s ame is about to expire by 
lapee of t ime but a ... }a rentlJ is silent on v.he ther 
an ext ension may be had 'Jf the cha1·t t r b7 limi­
t ation even though the extension r eque s t ed dates 
f r om t he expiratioh date . 

! his corpor~t1on has maintained itself in good 
standing i n t he office of t he Secret ary of Stat e 
by filing all ~~ort s re~uired and comply~ ng with 
the sta tutes 1n ever y respedt and is still doing 
busines s as a banking corporat ion . 

Will you plea se advise us ~ether en ext ension 
can be made at this time of t his corporat~ charter, 
said extention to dat e from Ju y 28 , 1932, the date 
of the expi r a tion, or whether it will be necessary 
for the parties interested to reincorporate and then 
ef fectuate a transfer of the prooPrt ies and assets 
to t be new corporation? a 

'then a corporation charter expires by l imitation, i t ceases t o 
exist. It is "dissolved•. Bradley v. Reppell, 133 • o. 545 , 32 
s . \ •. 64 5 . 

The Supr eme Court said that upon the expirati -n of a cor~oration 
charter , a cor oration is dead. we <'uote f rom Park Company v. 
Gi bson, 268 Mo. 394, l . c . 402, as follows : 

•It has been held i n this StAte under our st?t vtc, 
(Sec. 19, p. 329 , G. S . 1865) that a.f t er the ex­
pir~tion by s t at utory l i mitation of e c~rporati Jn' ~ 
life , i t s property goe s to its dirrctor~ a s t rust ees 
for the stockholder ~ , ena does not , a~ at coomon 
law, revert to the grantor. (Bradley v . Reppell , 
133 Ko. l . e. 552; fii ch~rds v. Coal Co. , 221 Uo. l . c . 
158 .) From this alone it follows on principl~ t hat 
the d efunct corporat ion cotld not be sued afte: its 
dissolution and death by the expiration of its char ­
t er; in such wi se , &t least as t o foreclose a lien 
ag~inst lends it no longer owned; but Which by 
operation of l aw had passed t o its l a t e directors 
as t rustees for it ~ shar eholderc. For t he cor­
porat e entity is dead ipso facto (10 Cyc. 1271) 
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when it s statutory years are accomplished 
and it s holdings of whatev r sort, by f o rce 
of the st c: tute , pas t to others . • 

Section 4561 n . S. 1929 provides: 

"Upon the dissolutidn of sny corporat i~n ' * * 
the pre sident and directors or managers * * * 
shall be ti~stees of such cor~ozation, with 
such power s to settle the cffairs, collect 
the outstanding debts and divid~ the ,oneys 
and other propert y among t he stockholders , 
after payini the debts due and ortng by such 
corporation at the time of its di s solution. • 

l f the business of the corpora tion i ~ not wo,:nd u p by the president 
and directors , a ne .. CO!';loration oay be formed ~·) ~ake over the 
assets of the oJ.d corpora tion, in which event the creditors and 
owners of the old corJOration ~;· 111 occupy the s; !1le position in 
relation t o the new corpora ~ion . This ~rocedu1e was a;proved i n 
Scott v. Davi s , 198 Ko . App . 512 . 

~e now come t o t he pr oposit ion, as to whether or not corporate 
powers may be extended arter the expirat ion of the charter . We 
must answer this query in the negative. There is no s tatute 
authorizing the ex ten t ion of t he cor :-~orate powers of a corporat i ·:m 
after its chart er of exis-tence has once expired. "ithout such 
statutory authorization it c~ot be exten ded. Tha t this is t he 
clear meaning of the law of this StatL is shown by the s tatue 
passed in 1931 rel ting to this subject natter . Thet statute 
La~s 1931, p . 297 provides: 

ftThe co ·porate existence of any corooration , now 
organized or hereafter to be organised, that is 
abgut to expire by linttation, Jay be extended 
* * *· Any corporat 'on whose corporat~ existence 
is not ab9ut to exvire , but ~hose corporate exis­
tence is l~ited may take advantage o~ this ?re­
vision and have its corporate existence dhanged 
to any stated period of perpetual, * * *·" 

It will be noticed t hat the above statute r elat ing to the exten­
tion of a corp ~rate eh~stence applies only to co~'orations Whose 



Ron . Dwight R. Brown -4- July 12th, 1933 

charters have ~ expired, and does not apply to corporations 
whose charters have already expired. 

It is therefore the opinion of this Office that you cannot 
extend the chartar of a corpo ration after it has expired, but 
a new corporation may be organized to continue in the place of 
t he old. 

APPROVED: 

Aeti ng Attorney-General 

FER/mh 

Respectfully submitted, 

FHANALIN E. hLAGAN , 
Assistant At toin ey-Generul 


