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EXTENSION OF FRANCHISE:-Building and loan associations are reguired

Corporation Bupervisor, / /

to pay the fees required under the general

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. il
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Jefferson City, Missouri,

Dear Sir:

inquire

We are acknowledging receipt of your letter in which you
as follows:

*"This Department is reguesting an opinion from you
on a proposition which has heretofore been rassed upom
but in a different connection.

The Webeter Croves Building and Losn Agsocistion has
congulted the Department on the gquestion of extension of
its corporate existence. The charter of this asscecia-
tion is about to expire, There are three or four other
building and loan associations in the state whose char-
ters are sbout to expire., They desire an extension
under Section 5613, page 158, Session Aete 1831, This
section provides that the charter may be extended upon
the payment into the State Treasury of a fee of 15.00.
You have heretofore under date of June 27¢h, handed us
an opinion on Section 1, laws 1931, » 297, a very
gimilar statute to the one now im question but whiech
deals with private corporations, while the one now in
question has reference only to building and loan asso-
ciations., It has been the policy of this Department
for several years to refuse to follow these sections
or similar statutes on the broad %zannd that the Leg-
islature cannot, under our Constitution, favor one
corporation over another in respeet to the fees that

it mst pay, or the taxes to be collected by the state,

The opinions rendered by your Department absolutely
c¢oinecide with the praectieces and opinions held by the
Department and especially with the holding of the
Supreme Court in the case of State ex rel. v, Roach,

3268 ¥o. 1. c. 443, and that seems tc be the law upheld
by the Supreme Court as declared in State ex rel. Richey
v. MeGrath, 85 Mo, 193,

If Section 5613, Lawe of 1931, permites building and loan
corporations to extend their charters which are about
to expire by limitation for a fee of £5.00, and receive
therefor a certificate for =z perpetual charter, or for




an extended period of fifty years, the state will lose
a large amount of feee in each of the cases now pending;
we could safely say that the fees will amount to $1500
or more, in eaech cese.

Under date of April 1, 1932, G. C. Weatherby, special
counsel for the then Attorney General, St¢ratton Shartel,
in discussing the same matter, made this statement:

'0of course, should the Association see fit to
withdraw the present extension and through the
procedure required by said Section 5613, provide
for an extension of corporate exigtence for a
period the same or less than that provided for in
its charter, 1 think you could properly receive
and file such extension upon the payment only of
the $5.00 fee in said section provided.?

If that is the law, then the purpose of the Legislature
in passing that statute has been accomplished and our
coniemtion is lost, for these corporations may provide
for an extension of fifty years and relieve themselves
of paying the full fees for the privilege of eonducting
their business for a limitation period of fifty years.

We expect mandamus in at least one caseé, in order that they
may get the Supreme Court to interpret this law, and we
shall be very glad to have your opinion in the matter so
that we may follow the sase in our future actions."

You inquire whether a building and loan association may
extend its corporate existence by the payment of the 55,00 fee
authorized under Lawe of 1931, page 158, or whether it should Dbe
required to pay the fees under Section 4556, R. B. lig. 1838,

Seection 5813, Laws of Missouri 1831, page 158, provides
as follows:

"Every such corporation, whether heretofore or here-
after organiged, may extend the time of its duration
for such period as may be stated in ite resolution of
extension, as adopted by a vote of three-fourths of

ite stockholders present at any regular or special
meeting called for that purpose, and of which meeting
publ ie notice of the time, place and general purpose
of such meeting shall be given in manner as provided
in Section 5588 of this chapter. A copy of said reeso-
lution, certified by its president and secretary, shall
be filed with the secretary of state, who, upon pay-
ment into the state treasury of a fee of five dollars,
ehall iseue a certificate for such extension, a2 ecopy of
which shall be filed for record in the office of the
recorder of deeds in the county wherein the original
articles of incorporation have been recorded."




Mr, Nesl J. Ross, - Qctober 18, 1933,

Section 4556 of the General Corporation Laws, chapter
32, Lawe of Hissouri 1929, among other things, provides as
follows:

s » spProvided, furtier, that the duration of such
corporation shall not be continued as aforesaid,
until suei corporation shall pay into the state
treasury fifty dollare for the first fifty thou-
sand dollars or less of the capital stock of the
corporation, and a further sum of five dollars for
every additional ten thousand dollare of its capi-
tal stock, as provided by law: Provided, that
nothing in thies seetion contained shall be con-
strued to authorize the renewsl, continuance or
extension of the charter of any company engaged
in the manufacture or szle of illuminating gas."

Section 21 of Article X of the Constitution of ¥4 ssouri
provides as followe:

®"NWo corvoration, company or assesociation, other than
those formed for benevolent, religious, scientifie

or educational purposes, shal’ be creaied or organ-
ized under the laws of thisg State, unlese the persons
named as corporators shall, at or before the filing

of the articles of alsociaiion or incorporation, pay
into the State treasury fifty dollare for the first
fifty thousand dollare or less of capital stoek, snd

a further sum of five dollars for every additional

ten thousand dollare of ita capital etoek. And no
suech corporation, company or aseociation shall increanse
its capital stoek without firet paying into the
treasury five dollars for every ten thousand dollars
of inerease: Provided, That nothing contained in this
section shall be construed to prohibit the Ceneral
Assembly from levying a further tax on the franchises
of sueh corporation.

In State ex rel. Telephone Company v. Roach, 190 8, W,
882, the relator sought to amend its charter and extend its cor-
porate existence, but refused to pay the fees required under what
is no# Section 4556. The eourt, however, held that it was nec-
essary to pay the tax recuired under said Seetion. The court
at page 863 says:

"It wae then written into the Constitution that corpo-
rations, except munieipal, should hereafter be formed,
if at 211, only in pursuance of general laws, and in
1866 the General Assembly accordingly provided general
laws therefor. The Constitution of 1875 extended the
inhibition ageinet the creation of corporations by
special scte to municipal corrorations, The manifest
intention of those framing and adopting these consti-
tutional proviesions was to place the franchises and




privilages of corporations on 2z basis of equality and
uniformity and give to all for future operations a
fair field with no favor,

If the phrase found in the proviso that 'the duration

of sueh corporation shall not be continued as aforesaid’
aprlies oniv to corporations organized prior to 1875,

as relator contends, the segregation thus accomplished
results in discrimination and does violence to the
poliey of equality. A corporation, having spent the
life which the law gave it, can assett no inherent
rights to further existence. Natural, not artificial,
resuscitation is ite relief, and this comes only through
the law and 28 it deerees. BHaving rrovided equelity in
8l1 other respects, it is not strange that the law would
exact the same conditions of all when it comes to the
matter of renewing the life."

In State ex rel. v. keGrath, 95 Mo, 193, the court held
that the Legislature eould not exempt ineorpora&ors of building
assogiations from paying the incorporation tax reguired by the
Constitution, and held that it was not a benevolent inetitution,
as came within the exeeption. The court says at page 198:

"It 1z clear, we think, from the sections above
quoted es well as from the articles of association,
that the leading purpose of this corporation is not

to promote benevolence or charity, but to better the
pecuniary condition of its members or share-holderse
alone, and we are unable to see how the faet that
such an association may tend to promote frugeslity

and economy, and open up a way ‘whereby the share-
holdere, cut of their savings, may be enabled to
secure houses, or loan their savinge to others at

high rates of interest, to be fixed by the directors,’
can be said to impress or ¢haracterize the asscociation
ae one formed for benevolent purposes, when the chief
incentive to eaeh stockholder is that he may benefit
himgelf."

It, therefore, has been held that g bHuilding and loan
association is not created for benevolent rurpcses within the
excentions contained in Sectiom 21 of Article X of the Consti-
tution. The constitutional provision, therefore, must be held
to aprly,  for ; im its original incorporation it was bound
to pay the fees regquired by the Constitution from all corrora-
tione. %hen the term of its charter expires, it csased to
be a corporation and if it did desire to renew its cor-
porate existence it must be held to pay the same fees for such
privilege 28 all other corporatione. Section 4558 above, requires
the payment of fifty dollars for the first fifty thousand dollars
of capitzl stoek and an additional sum of five dol are for every
additional ten thousand dollars of capital stock. Under the
Roagh czoee sbove, it wase held that that section, when read in
connection with the section suthorizing the amending of ite ghare
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ter, reemired the payment of those fz28 when the cornorate exist-
ence was extended. The eourt announced that any other interpre-
tation would result in #necusality and favoritism, and that all
cornorations muet be treated upon the came baceis,

It is therefore our oninion that %ection 58172, Laws of
¥issouri 1931, nage 158, and Section 45568, R, 8. ¥,. 1929, must
be read together in determining the right of this scsociztion
to e xtend ite corporate existence, snd that the fees for s=id
extengion mist be »n=i3d sccording to %ection 4558. In vier of
the foregeoing statutes a2nd decisions we conclude that that part
of Section 56813 which suthorizes building and loazn companies
to extend their corrorate existence unon the payment of a fee
of five dollars ie of no effect, and thet you may rightfully
recuire asid association to ray the feee required under the
Ceneral Cor-orstion lLaw, =28 nrovided in fection 4558, bhefore
permitting an extension of their cornorate existence,

Very truly yourse,

zzié’§¢==“’4L’t;/‘;25:f€é5?5‘J’
Aesistant Attorney Ceneral,

APFPROVED:

Attornev Ceneral.
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