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CORPONATIONS - Loan and investment companles - Right of in-

tione Dwlght #, Prown,
seeretery of Ctate,
Jeflerson City, “isscourl.

Dear ir:

corporators of loan snd investment company to
include in original charter specific powers
authorized for business and manufacturing com -
panies by R. 5. Mo. 1929, Cec. 4940.

2
’.n‘.)

GetoLey 1, 1534,

|LED

//

4 reguest for an oplinlon has bYeen recelvad from

s g e i

you under date of Teptemwber 1&, 1034, such reguzst helng in
the following terws:

fro: t.is

General,

"te sre requested to ask for an opinion on the
question of whether or not e now eerrorsation
may be or.anized under more than one /irticle of
Chopter 38 H.5. Vo, 162%.

FPormerly vyou rulcsd that It would be necessary
to incorporate under one specifie Article snd
that if the cornporation cesired powers that are
grentaed by amnother sirticle, esither to incorsor-
ate two corpanles embodying sueh powers r to

.pey sn sdditional 60,00 fee. The gquestion

arises more generally «ith corporstions orgen-
ized undeyr /rticle 7 andé the i.eluslon of the
four scecifiec powers provided im Artiele o,

You will note seetinn 4982 ealls sll the powers
thereln grented 'additlonal powers to those
granted by srticles ) sna 7.7

Judze Yerry 7. llussell has nreseqted 2rticles

of Ineorporstion drswn & he says under i rovi-
sions of Airtiele 8, but he includes throc
specifie porers whileh sre derived from the
nrovisions of Artiecle 7. ile gonsulted you in
this ceonreellion and we would be glad to heve
your written opinion on the suastions invelved,”

The opinion to whieh you refor was formeiyly iagued
of fice snd a8 eizned by oy ‘elttrick, attorncy-

:nd i1liam Ury cswyers, ~sslistsnt ittorney-Genseral,

dated ey 1%, 1¢.7, and in it ths following  ersgruph stat:es
the c¢onelusion resched:




2. lion., Dwight i, fro.n. Uetober 1, 1834,

"It follows, then, as th= oplniom of this
office thet stock holdera cennot Incorporate
a loan and investwent eompan® in conjunetion
with & menufscturing end buslness éom any,
but esch must be lreorporated cz sererate
entities, rné¢ esch entity must pey 1ts Indi-
vidual incorporation fee as re-ulred by lew,"

Ap;arontly in the opinlon of May 1., 197, the Articles
of Incorporation specifically recuested ' c¢rarter under both 'r-
ticles 7 and 8 of Chepter UZ, i, 3. “0. 1920, wvhereas it is our
understaending thst ths .rticles of Incorporation concernlng th:
ireuance of which you nre now asking for our ruling do not specle
fleally ssk for = chertor under both Articles 7 rné 8, but on the
contrary ask thet the etrrter be 1:sued under /rticle 8 4th thrce
chartered powers cnumeratsd whieh fell within three of the thir-
teen catogorles suthorized by Jection 4940 which is & prrt of
Article 7. This distinetion technicelly might be regerded ss &
proper hasis for distinguishing these two situstions, Jowsver,
the subetence of those twoe situetlons scewms ldentlicel, end to
venslize = group of incor orators golely becsuse they expressly
rofaer to both Articles 7 end 8 In tholr sssoclation pepers ould
seem to us to he unscund,.

You refey in your letter Lo ‘ectlon 4582, This seetion
wae enagted in 1920 (Laws of 1¢53, pege 19%) znd repcaled 8 sco-
tion of the 19429 stetutes havin the sume number, The new seetion
begins as fellows:

“In sciitlion to the gencrel powers conrerred
upon eorporations by articles 1 end 7 of =zeid
chapter 3!, 1. ~+ 192¢, as amended, every loan
and Investment company organized under the pro-
vislons of thils article shell Lave the following
prwers: "

As a first !mpression it might seem that this section
would grant to losn and Invegtment c¢ompanlies all the powers gran ad
to business and menufsecturing corporstions under irtlele 7. Jloser
serutiny will demcnstrate the error of sueh & conclusion, for the
vey of thils secltlon 1s the word "generel”, Cororstlions under our
laws are artificial ‘ersons and strietly the erestures of statute.

Consequently thelr vaerious general powers and lluitations arc
emhodied in grest detsll in the statutory scheme of Chapter 32,
irticle 8 rele .ng cnly to losn :nd investment c¢o 1anies contalns
only cight sceti~ne. The Generel /ssenbly, had It intendeé to mulke
trticle & seolf-surficlent and able to stend slone, would have
found it neces«sery to Ineluce in Article ¢ &£l1 of ihe g=nerel preo-
vislons governing corpeor tions whieh sre st  resent found in /r-
ticles 1 and 7. .ince this method would have been exceedlngly
cumb rsome it .ould seen tLhal the Generel sesesbly preferred Llie
obvious more slmple method of lneerj;orating sueh “enerel rovie




e on, DWilght I'e Browm, Cetobrr 1, 1034,

sione Into Artiecleo 8 by roference,

Tt might be weall to meation some of theoe soner 1

rovieione of ;ptielss 1 end 7, Thus, in irticls 1 ryovisians
and roles ryve -ade for tihe oalling end holdlng of -~ otinge

{ ~etiong 4I177-34), the eleotinn of diracicre (4i7t=4), the
ameadm nt of the ‘rtliclee of Incorcoretion (4540), the mexing
of by=lews (458J«4), Zilosolutlon (4{8led), the &+ 1c or the
arcete (4587-0), end [ aymente to employess (4600}, In arptielc
7 rrorizlone sre enaeted for Lhe deelaring of dlvidonds (4i42),
the 'eeping of mtets .ents of the arfelrs ¢f Lie cor;orction
(4:40], inore glopg or “iminishicg the cepltal (di4c-L.), cone
sollid/ Llons (2.04), suc LtEo Jurledietion ¢l courts cvny coOr;Orse
tione (48L8«31), say othur yrovisicas are 1. .rtieles lhd 7
dealing «1th the internn)l snd citoranal affelias of cor;orecioms,
whieh rovisio s woulG scew equally spplicable to aA!l typua of
eor orotivne In the absence of 2x . ress coaflleti 1y z2tatutes,
Apother mignifiennt Paet ls Lho Jleek of Jdlstliaoctlon betawoen
frticlea 1 and 7 in tlelr 1nclusion of those guneral Lypee of
provisionas, iriicle 7 iz not .s la artiele J conflned solely to
provielons wrlieh are Leoullarly applies le to corsoratisns of
the sy;e¢ whleh glve artiele 7 Its title of *agufsecturing aad

-

Bualnes: Com an'ss8”,

dith sg ceay ecctlione in Artiel 2 1 znc 7 whieh could

‘e erplicuble scually to ull tyces of cor.orstins sad Lhus nust
spuropristely cowe alzlipn the d-slgn tion of the 'oré "gemaral®™,
an’ “ith ithe acded fact Lhct irticele LU 2o o effactive would need
the support ol these -roviglomna mnd thal it cer only clalm sueh

s port by thal part of .ee¢ltlon 4967 gbo e relvrred to ns on In-
corporstion by reference, Lo trus meaning ol .eotion 4582 boeomes
apparant, l.e, & ‘rTovirion inecorrorating into irticle & thz pree
vicions of artielue 1 snd 7 whieh ere seeussery to the vitality

of irtiele &, the “gensrel” jrovizions as opposad to the s eeiflc
rovislone of “cetion 4.40 whieh are neouli:rly e llecsble to
usirees and menulacturing oow; sniss and ernsenuently are apeeific
snd not zensrel, 1ndecd it sould be recorsery te clstort tha
ern g caf “ectlon 4882 end the word "renerel” to ilncorcorste eee
tlon 4¥49 into irtlels 6, To turn Trom tha noenlng of ords to
tha rrectical consicerstions invelvec, 1t rould hurdly scem reascn-
abls to eontornlate 'hat & leoen snd lnvestsont eonpany should ‘e
¢! on powers under L«cticn 4540 Lo canstruet toll btridges, to
tulléd tarves mnd doekg, to eonstruet and operate horss rellroeds
or to nurelsee and use fire ong her.

‘ Ia conel slon, it 1s our oplmaion Lt} t 2 corporetion cen-
not bo incorporsted under "o . Mo, 19728, Chapter 37, Artiele 8,
ve & losn gnd lavegtacnt comisny eant contein iIn lts original irticies
of lnenrvoraticm osthur specifie ehurtar 0.era authoriz: Ly ‘eeotica
474" of Artlele 7 of Chaptler 58 for business nnd -saulsoturing com=
enlics,
Jery truly yours,

oy
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iD@AND He WILLER
U % of 8 2 T ¢ Yo Hmad




