
CORPORATIONS - Stockhol ders may, by proxy, waive no tice 
or meeting. 

r'~ 
Augus t 12, 19~5 

Honor bl e Russell ol oney 
Corporation ~o~asioner 
Sccrotory ot Stntete Off 1ee 
Jefferson City, 1eoour1 

Dosr Sirs 

o bnve your request of August 8 , 
1935 tor an op1n1on, wh1Ch 1 e aa f ollows : 

" Enclosed t1nd n nctmont forwnrdod 
this off lee tor tho }uroose ot ex­
tond1nG eorpor te exletence nnd 
purporting to bo d rown 1n neeore­
anco with the rov1e1ona or s eet1on 
1, pago 297, L.uws ot ' 1sno,.rl , 19~1, 
pert 1n1n to tho :::othod or extend­
ing corpor~to o.1ateneo. 

~section 1 provi des 1n . rt a f ol­
lows: ' In e oae such nmondment 1n 
dupllc te is signed, eknowlcdged 
nnd s orn to by a ll tho atoekhol rs, 
the not1ee of such . e t1ng y be 
waived.' 

"Tho w1thln a endmont purports to 
bo ~1good by seven or the stoclc 
hol ders and one 1. • l~r Clcrknon, 
n stockholder , ~Jrportlng to be o 
pro~ r epr esent tive or tho r~o1n-
1ng ehcroholdor~. 

" Query: Doea tho ocknowlo dgement 
and nffldc it ot the ory hol der 
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compl7 w t b re.for-ence to the above 
quoted provision ot Soct1on 1? 

"The opinion ot your t.o~ar ent in 
the above will be grcatl7 app~e1oted. " 

The sole and onl y question ra ised by t b1a 
request 1s whether atocknolde~u c n waive the notice 
or a mooting a t wh1.cn the7 were re -:>resonted by proXJ• 
'Ihe use or proxies tor ebst.~nt atocl!ho era boa long 
been recognized s a prop r me na ot atockboldera 
voting t •111' meet!ng ot a corpor t !on. ~okholdera 
vho so p crt 1o1p to a t a meeting b7 proX7 would be 
estop ed to 1· tcr chal lenge the va l1d1 ey or tb t 
ceetl~. Such doctrine ~a be n apec1tieal l1laid 
down 1n tbls a t te . In Re a !atb14aon "fg. Co. ( 1907) 
1~ o. APP• 4371 l.c. 444 1 ln tbe tollowlUb language: 

" _ section turther providoa th t 
' at lo oat two nob' notice ot the 
election shall be publ ished 1n aome 
news~ p er printed t le st once a 
week, in the c1t7 or co t7 where 
the corpor t1on is located,' etc. 
No such notice was publ ishe d or the 
election. But an all the atoc 
holc.era wore ..,1-e~ent e t the eting, 
1n o<r.,on ~ !lz, :pro;y, tboy are 1n 
no posit ion t o t nke advnnt age ot 
tle 1rx-egul.or1 ty in r a U1ng to 
publ.1sh tbD notice of tho meeting. 
(Jones v . lilton, nnd Rushville 
Turnpike Co., 7 Ind. l.c . 5481 
Colu.:nbla Na t. 11ank v • thew:~, es 
Fed. l.c. 941; ~enton F~nace Rail­
ro~d Mfg. Co . v. cAl pin 1 5 r ed. 
731; Stnte ex rol. v . Cook , 179 
'o. 189, 77 s . w. 559. ) " 

I t will thus appear that 1.f each or the 
stockholders had actual notice ot the meeting and 
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were prosont. tboy would be eato ... ped to rnlso any 
quootion as to tbe fail ure to g ive the atntutory 
notice r r1or to tho convening of tbe corporation 
atoekholeers. ln th1e coae, stockholders 1n per­
son and b7 proxy a t the mooting would have the SCl!DO 

authority to waive no t ice ot ot1ng. 

It is. therefore. the opinion of th1a 
oft1co th~t nll tbe stockholcors pr esent 1n person 
nne by proxy at a meeting may wolve the notice of 
such meeting. 

API ROVED: 

ROY lo KIT lU CK 
Attor"" &Y Oener 1 

Yours very truly, 

FRANKLIU h . REAGAU 
Ass1etnnt Attorney Genornl 

FERtFE: 


