
CORPORATIONS , . . . 
EXTENSION OF FRANCHISE:-Building and loan assoc~at~ons are requ~red 

to pay the fees required under t he general 

\1 corporation laws , Section 4556, and may not 
extend corporate existence by merely paying 
the $5. 00 provided for in Section 5613, Laws 
1931, page 158. _. ,. 

October 18, 1933. 

FILED! r-; 
l I 

llr. •eal J. Roes, 
Co~o~ation SuperTieor, 
Jefferson Oity, Missouri. 

Dear Sir: 

I j 

.e are acknowledging receipt of your letter in w.:1 icll you 
inquire as follows: 

•This Department is requesting an opinion f r om you 
on a proposition wh1ob has heretofore been pasaed upon 
but 1n a di!terent connection. 

The ~ebeter GroYes Building and Loan Assoei ~ tion has 
consulted the Department on the question of extension of 
its corporate e-xistence. The charter of t his associa­
t ion is about to expire. There are three or f our ot her 
building and loan associations in the state w'lose oha.r­
t ers are about to expire. They desire an extension 
under Section 5613, page 158, Sess ion Aete 1931 . This 
section proTides that the charter ~ay be extended upon 
the payment into the St ate Treasury of a fee of 5. 00. 
You have heretofore under date of June 27th, handed us 
an opinion on Section 1, l aws 1931, page 297 , a very 
similar statute to the one now in question but which 
deals with private corporation•, while the one now in 
question ha$ reference only to building and loan asso­
ciations . It has been t he pol1ey of this Department 
for seYeral yea~• to refuse to follow t hese sections 
or similar statutes on the broad ground t hat t he Leg­
islature cannot, under our Constitution, favor one 
corporation over another in respect to the fees that 
it llllst pay, or the taxes to be collected by the sta.te . 

The opiniaQs rendered by your Department absolutely 
coincide with t he practices and opinions held by t he 
Department and especially with t he holding of the 
Supreme Court in the ca.ae of' State ex rel. v. Roach, 
269 Yo. 1. c. 443, and that seems to be t he law upheld 
by the Supreme Oourt as declared in St ate ex rel. •ichey 
v. ~JcGrath, 15 llo . 193.. 

If Se-ction 5Sl.3, Laws of 1931,' permit-e building and loan 
corporations to extend their charters whicb are about 
to expire by limitation for a fee of 5.00, and rece1Te 
therefor a certificate tor a perpetual charter, or tor 
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an extended period of fifty years , the sta.te Ylll lose 
a large amount of fees in each of the cases now pending; 
we could safely say t hat t he fees will amou~t to $1500 
or more, in each c~se. 

Under date oi April 1, 1932 , G. C. Weatherby, special 
counsel for the then Attorney General, Stratton Shartel, 
in discussing the same catter , oade t his statement: 

\ 

•ot course, shoUld the Association see fit t o 
wit hdraw t he presen t extension and t hr ough t he 
procedure required by aaid Section 561 3 , o rovide 
for an extension of corporate e1iatence for a 
period the same or lese than t hat provided f or in 
ita charter, I t hink you could properly receive 
and file such extension upon the payment onl y of 
t he 5. 00 fee in said section provided.' 

If that ie the l aw, then the ~roose of t he Legisl ature 
in paaaing that statute baa been accomplished and our 
conieation ie lost, for these corporations may proTide 
for an extension of fifty yeara and relieYe tne~selves 
of paying t he ful l fees for t he privilege of conducting 
t heir business for a limitation period of fifty yeera. 

e expect mandamus in at least one caae, i n order that they 
may get t he Supreme Court t o interpret t his l aw, and we 
shall be yer y glad to haYe your opinion in the matter ao 
t hat we may follow t he same i n our future actions . • 

You inquire whether a building and loan associat ion may 
extend its coroorate existence by the payment of tbe ·s.oo fee 
authorized under Laws of 1 931, page 158 , or whether it should be 
required to pay the fe~s under Section 4556, R. 8 . U0 • 1 939 . 

Section 5613, Laws of lii csouri 1931, page 158 , provides 
aa follows: 

1 EYery auoh cor poration, whether heretofore or here­
atter organized, may extend the t i~e of i ta duration 
~or such period as may be atated in ite r esolution of 
extension, as adopte4 by a Yote of t hr ee-fourths of 
its stockholders present at any regular or special 
mee t ing called f or that purpoae, and of whi ch mee ting 
public not ice of the time, place and general pur pose 
of such meeting shall be g iven 1n canner aa provided 
in section 5588 of t his chapter. A copy of said reso­
lution, certified by its president and secretary, shall 
be filed with the secretary of state, who , upon pay­
ment into the state trea.aury of e. fee of five dollan, 
shall iesue a certifi cate for such extension, a copy of 
which shall be fil ed for record in t he office of the 
recorder of deede in the county wherein the original 
articles ot 1neorpoTation haYS been recorded .• 
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Section •sss of the General Corporat ion Laws, chapter 
32, Lawa ot 1ssour1 1929, a..'long other things, provides as 
follows: 

"• • •Provided, furt .1ar, t hat the duration of ouch 
ooruoration shall not be continued as aforesaid, 
until sucu cor~oration shall nay into the state 
treaaury fifty dollars for the first fifty t lou-
sand dollars or lesa of tae capital stook of the 
oorooration, and a furt her sum of five dollars for 
every additional ten t housand dollars of its capi-
tal stock, as proYided by law: ProYided, that 
nothing in t his section contai ned ohall be con-
strued to authorize the renewal, continuance or 
extension of the charte~ of ~ny co~nany engaged 
in the manufacture or sale of 1ll~inating gas.• 

Seotion 21 of Article I of t he Constitution of -1ssour1 
pr ovides as follows: 

•no corooration, cornnany or associ~tion, other than 
those f or ed for benevolent, religious, scientific 
or educat ional purposes, shal 1 be created or orran­
ized under the laws of t~is Stat e , unle~s the par sons 
named as corporators shall , at or before the filing 
of the articles of as so cia. t i.on or incoroor~t1on, pay 
into the State treasury fifty dollaro for t he first 
fifty t housand dollars or less of ca:oit al a t ook , and 
a further sum of five dollars for eYery additional 
t6n thousand dollars of 1te cap ital stock . And no 
such co~orat1on , company or associ tion shell increase 
ito capital stock without first naying into the 
treesury fi'te dollare f or eYery ten thous and doll ars 
of increase: ProYided, That nothinG contained in t his 
section shall be conatrued t o prohibit t he General · 
Assembly from leyYi~ a furt her t ~x on t he franc~1ses 
of such corpor ation. 

In State ex rel. Tel~hone Company Y. Roach, 190 s . W. 
862, the relator sought to amend its charter end extend its cor­
porate existence, but refused to pay the fees required under what 
is not Section 4556. The cour,, howeYer, held that it was nec­
essary to pay the tax reauired under said Section. The court 
at page 863 says: 

"It was then written into the Constitution tb~ t corpo­
rations, excep t municipal, should hereafter be for .ed, 
if at all, only in pursuance of general 1 an, a.nd in 
18&6 the General Assembly accordingly provided gener al 
laws t he refor. The Constitution of 1875 extended the 
inh ibition a~ainst the cTeation of cor,orations by 
special acto to municipal cor~or ationa . the ~anifest 
intention of t hose framing and adopting t hese consti­
tutional provisions was to place t he franchises and 
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privilege• of corporations on a basis of equality and 
uniformity and give to all for future operat ions a 
fair field with no favor. 

If tne phrase found in the proviso that 'the duration 
of such corporation shall not be continued as aforesaid' 
applies only to corporations organized prior t o 1875, 
as relator contends, the segregat ion t hus accompl i shed 
r&sults in discrimination and does viol ence to the 
pol icy of equality. A corporation, having· spent the 
life which t he law gave it, can aasett no inherent 
rights to f urther existence. Natural, not artif i cial, 
resuscitation is its relief, r~d t h is comen only t hrough 
the law and a.s it decrees . Having provided eauality in 
all other respects, it is not strange tha t t he lev would 
exaet the sa.r~ .. e conditi ons of all rrhen 1 t comes t o the 
matter of renewing t he lite." 

In St ate ex rel . T. YoGratb, 95 ~o. 193 the court held 
that the Legislature could not exempt inoorporat ors of building 
associat ions from naying t he 1ncoroorat ion tax required by the 
Constitution, and held that it was not a benevolent institution, 
as came wit~in the exception. The court says a t page 199 : 

"It i s clear, we t l1ink, f r om the sections above 
quot ed as well as from the articles of as sociation, 
that t he leading uur pose of t h is cor? or ation is not 
to promote benevolence or charity, but to better t he 
pecuniary condition of its me~bers or share-~oldera 
alone, and we are unable t o see how the fact that 
such an association may tend to promote frugp~ 1 ty 
end economy , and open up a way ' rrbereby t he shr.:re­
hol ders , cut of t he ir savings, may be enabled t o 
secure houses, or loan t heir savings to others at 
hi gh r ates of i nterest, to be fixed by the direc tors, ' 
can be said to i mpress or characterize t he asnoci~tiGn 
as one formed for benevolent pur poses , ~hen the chief 
ineentiYe to each stockhol der is that he may benefi t 
himself. " 

It, t herefore, has been held t hat a buildi,g end loan 
associat ion is not created for benevolent : urposes wit hin t he 
exceptions contained in Section 21 of Article I of t he Consti­
tution. The constitutional provision, t herefore , must be held 
to apply, . for ; in its original incor poration it was bound 
to pay the fees required by the Conati tution from all cor'lJora,.. 
tiona. When t he term of its charter exp ires, it ceased t o 
be a corporation and if it did desire to renew it a cor-
porate existence it must be held t o pay the same fees for much 
pr1T1lege as all other corporcti one . Secti on 4558 above, re~~irea 
the payment of fifty dollars for the first fifty t housand dollars 
of oap i tu stoek and an addi tiona! sum o~ five dol, are f or eyery 
addit ional ten thousand dollars of can ital stock. Unde r the 
Roach case aboTe, it ~e held that that section, when read 1n 
eon '!"lect i on wi th the section aut horizing the amending of its chu-
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t e r , reMlire~ t~~ pay~~nt of t bo~e f ~ s ~len tb3 co orate exis t ­
e~ ce ~~~ er.tenrted . lh~ cou~t nnnou~ced t~~t ~ny o~~er int~4)re­
tatj on -n ul, result in ene~ . ity ~n1 favorit i sm, and that all 
cornor~t on~ must be tre t ed u~on the ~r~e basis . 

It io th~rofore ~tr o-i'"li~n th~t ~~ction 561?. L~~s of 
!!i ~s uri 1931 , .,.,,.()"e 158 , and Section 4556, ?. . S . , 11 • 1~28, must 
be re:d t oget1er in deter~inin~ t~c right of t~i~ P ~ociption 
toe Ytene its corr-orate eziBtE>nce , pnd that t he fPes fo,. s--11 
extensior1 ~lf!t be r.>., i~ ~cco,.di'"lf" to ~e ct1'1n 4-SS-t; . I n vie·- of 
the foregoing ~t~tute ~n~ dec isions ~e co'"lclude tiat that ~ art 
of Sect ion 551.3 • tic"l .-ut~ori'!es buiJcHn;- c.nd lo?.n co~n1ies 
t o extPnn their cornor ~t e exi~tence u~o~ the ~ayrent o7 ~ fee 
of f ive doll are ie of no effect, 31\d t he t ynu nay r te;1 tfl'11 y 
re cru i r e ::_o:~.q id !'..Ssocic.tion to "'"'a.V the fe"'P reaP ire~ und r-r the 
Gener nl Cor -o~~tion t~~, ~s ryro~ide~ i~ ection 455~, before 
per mitting an ext ns ion of t .e ir cor~orct P e~ iet~~ce . 

-~~-Lo~ 
APsietant 'ttorn~ Gcnor&l . 

Attorney General . 
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