
BU LDING AND LJ AN: vot ing by proxy. 

April 18 , 1935. 

Hon . Ira A. )~cUr i de 
Supervisor 
Bureau of buildin& and ~oan 
Jeffl't' son Ci ty . .issour1 

, ear t.:.r. t~cBride: 

pervision 

This is to acknowled~e your letter dat ed . nril 15 . 
19.35 , as follows : 

"The 1nclosod letter f r o"! .:r . \V . !. • 
uendorson, 308 E . lOth &treat • 
• :~nsa.o City , 1J1sscur1 , requ sts an 
opinion on the adequacy of a pro~ 
for ":'! which he has attached. 'l'hls 
is t o ask f or your opinion on this 
mat ter . " 

:he let~er r eferred t o i n your request ~ written by 
Mr . Henderson t o your Department on ·arc~ 27, 1935, re~d s 
a s foll0\7D: 

"I am encloeing copy of a for m t b.a.t I 
for arded t o you n i th a letter written 
.... ore t i-ta n a nonth a t:;o but ha.ve not had 
u reply . 

It is ver.~ i _.portant that I hear f r om 
you as early as possibl e as to whether 
the enclosed for.~ conta ins any object­
iono.ble feat ures f r o u t '.e standpo ... nt 
of your dcpart~ent or t ho \ttorney-
... ·enera.l ' s offj ce. 

I am not asking you at this time t o pass 
upon whether you will Dert:U. t the as :sots 
of the Frankl in S vings & uoan ssocia­
tion t o be 'assigned• . 
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Any move of the kind contemplatod will 
have to be preceded by secur1nJ t he 
eionatures of the members of the a ssoci a­
tion t - some kind of a form authorizing 
us t o take uction . ven t hough the 
o.szignment of the a esets rray be subsequent­
l y ap~roved . you might find i t necessary 
t o quality your ao ~roval or withhol d it 
because tho for~ of the oroxy signed by 
the member s is not in the opinion of the 
At torney- eneral ' s of fic e suff icient. 

Our attorney is of the opinion that an 
ordinar J proxy wi l l not answer the 
purpose but he t hinks the enclosed form 
is suff icien t if it mee ~s with the 
approval of your depa ..... t ::ent and the 
.t t torney - Genera l . 

He feels t hat no f orm would be sufficient 
i f it did not n:eet w1 t b t he approval of 
your de~art~ent and the at t orney-General's 
office . 

The for~ of proxy a ppended t o ~. Henderson ' s le t ter 
i n p~rt reads ae follows: 

" 0. THER~F E . the undersigned ember 
of the F-ranklin &lvillds & Loan tssoc i a ­
tion and owner of shares 
of said \Ssociation hereby consents to 
and a ut horizes and directs the noard of 
'irectora of said As sociat ion to exer cise 

their own judg~ent about the transfer 
or assignment of t he a s sets of t he 
.1.ssoc ia t i on , or th~ reorganization of 
t ne \Ssociat1on nt o a ederal JaVin Ja 
and JOan \ssoc1ation . or any o ther t ype 
of fi nancial institution or t o merge 
said a ssocia t ion with another sa vings 
and loan association. or any other t ype 
of f i nancial inBtit ~tion. ~r t o take 
over other buil ding and loan associations . 
or other type s of financial institut i ons. 
or to take any other step i n t he i nterest 
of the n:embers t ho. t has the a oproval of 
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the ;:>uperv1sor of the Bureau of 
dui l ding and Loan SUper vi a ion ot 
~issouri and t o accomplish this 
purpose TColiititUte and appoint 
the Bonrd of ~!rectors of the Assoc­
iation as now or hereafter consti­
tuted. or a roajorit.y of them. attorneys 
and proxi e s. authorizing them to vote 
f or me in rrry name at any goner a 1 . 
3pocial o- adjourned meet ing ot the 
shareholdecs and/or stock~older s or 
t he Association at which I am not 
personally pr esent. on any such 
pr~poaition presented wi th the a p ov­
al of the Beard of Virectors. " 

It is t o oe no~ed that th e a vove for m of proiy direct s 
and aut horizes t he boar d of director s of said association to 
do many thin Je concerntrig~o building and loan association 
ana further per~ts them to vote for a sharehol der at "any 
tienoral . special or djourned meeting of tho sharehol~ers . " 

SO Corpus Juria . p . 843. defines "proxy• as follows: 

" An aoency; the a ency for another who 
acts through tho agent; authority by 
one ; having the right to do a certai n 
th1nu• to another to do it; authority 
or pow~r t o do a certain th1ni; 
authority to act for another . 

9 Corp s Juris. p . 936 . in p r t provide s as follows : 

" mon~ other things. the rights ot the 
stoc~holder include that of votiD6 in 
per3on or by proxy at a legal meeting 
of the shareholaors • ~ -.. -:. · .. *• • 

~he laws rola t lnJ t o buil di ng and lo~n ao ocia tions do 
not ~rvvide for the votinJ by proxy on matters s imilar t o that 
soUJht to be a~compl1 ebeo by -r . Henderson. 
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The hansas vi ty t-ourt of ppea l s in the Appeal of 
Powell and . oyle , ~ 3 ~o . Ap • 296 , 1 . c. 300, ~aid: 

"* * * 1~e defendant is ~urely a crea­
tion or the sta tute - having only such 
po~er s as the statute gives an~ such 
as are necessarily i mplied . " 

In Bertche v . Loan and I~estment Ass'n of Uo., 147 
~o . 343, 1. c . 360 , the Supremo Court of Mi ssouri said: 

nane who becomes a ~ember of an associa­
tion beeo~~s ehar6eable with the know-
1 d 0 o of tho provisions of its charter 
and by-la ws and i s bound by them. He 
can not be 1gnornnt of t hem, nor can 
he r fuse ob dience to t hem unl ess in­
deed they are illo~al or require the 
perfor~nee of acts which the law tor­
bi da . By - laws not illegal, and not 
requiring t he perfor~ance of acts 
contrary t o l aw , must therefore be 
deomod binding upon all persons who 
become members. " 

In vtatc ox rel . v . Hrown , 63 s. W. {2d) ~5 . 1 . e . 
59 , the Supreme Gourt of ·iissour1 naid: 

"Measured by thi s standard t he public 
pol icy of t his atato for more than 
forty years has been to place bu1ld-
1ng and loan associations upon a 
different foot ing fro~ t hat of corpora­
tions creat ed under the general corpora­
t ionslaws of the state ." 

Section 5590 . Laws of Missouri, 1931. na~e 14? . i n 
p:1rt provides: 

"The aharehol ders of s uch corporation 
may .iiake and u.d o-:>t all nece s sary by­
l aws for the government of the affairs 
and busl ncss of t he eor poration , pro­
vided t hat t he same shal l not be in-

I~~~ig?e~~ew~t~t;~~ Constitution or 
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Prom the above we conclude , that as the sta t ute s 
relatino t o buildinQ and loan associat i ons are silent con­
cerniD6 voting by proxy, then in order for proxies t o be 
voted such must be provided f or i n the by-laws of t he 
associat ion . Consequentl y , not having the by-laws before 
us , we cannot de t e rmine if such provide s that proxies 7 
oo used (votcd ), or i n what form. 

2 . 

The for m of pr oxy att ached to Mr . Henderson's letter 
permits of many t h in.,:, s t o be done by the board of directors 
concerni l\.:) the assets of the association. !-'or one thing-­
the shareholders authorize and direct t h e board of direc tors 
t o exercise their own Judgment about the transfer or assign­
ment of the assets of the association and if the directors 
seek t o mer ge wit h another l ike and similar association. 
under and by virtue of ction 5611, Laws of JT1ssour1, 1931 , 
page 157, said merger wo~ld not be effective because that 
sta. tute Sf178 , 

"-w * -~ such terms as my be agreed upon 
by three-fourths of the members of each 
of such bodi es prosent at t he meeting ot 
~members convened for~ purpose,* 

'rhe for ~ of proxy further provides: 

" ~. * *• or the reor _:;anizat 1on of the 
ssoci4tion into a Federal avin&s 

and ... oan \.Ssocio.tion. .. -~ ~." 

. . " .. • 

\nd i n order t o accomplish t hat. t he consent of two-thi r ds of 
t he shareholders is neces ~ ary . See our opi nion t o you dated 
r..arcb 17, 1934 . 
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3 . 

In conclusion. as stat0d herei nbefor e. we respectfully 
decline from r ender ing an opinion because we do not know 
what is provided for in t.he by-laws of said a r- sociation relative 
to p~xies . 

If t he association desires to mer~e with another like 
and similar corooration . t hen it must compl y with Section 5611. 
supra . And if it desires to change from a s tate assoc i ation 
to a Federal Savings and Loan Association, then it must comply 
wi t h ~~ction 5626, Laws of issouri. 19~1. })&68 162 . It is 
t hus seen that a further reason for declining to ronder an 
opinion is that if we approve t he form of proxy a s submitted, 
i t ml ght be impliod by the boa.rd of directors tba t we have 
a pproved its l!'.anner and method in procuring the consent of its 
stocL~older s to do the t hings sought to be accomplished. roe 
do not de sire that directors and officers of an a ssociation 
shall rely, by i mplication. upon our opinion and pl ace them­
se l ves in a oosition so that they will oe amenable t o ~ction 
5610 . Laws of ~issouri. 1931 . page 157 . 

A PPt<OV D: 

H<.,Y 11ckiTf1R1CK 
At torney-General 

J f..H:EG 

Your s very truly. 

James L . Horn3oatel 
l!.&aistant Attorney-General 


