
BANKS & l3AlrK '" NG: (l . Cor Joration automatically dissolved b y 
( expiration of charter . 

CORPORATI 0NS : (2 . President and directors of dissolved corporation 
under 3ec . 4561, R. s . 1929, became trustees 
f or winding up affair s . 

~ obrunry 19, 1935 . 
; :< 0 

Hon . 0 . ~I . Lobcrly 
Co~s~ionor of innnce 
Jefferoon City, . Ti..isouri 

Door : ·r . :·o.:>erly: 

:'his is to a.ckno -l edee receipt of ..-our letter of 
ebr'..l:li'Y 12, 1935 , i n v·hich you request on opinion. 

Your letter of roquost 1o as follows: 

"A bank, oporatine under restrictions , 
the charter of which expired b y l.il:l1-
tatlon on deptedbcr 27 , 1932, is 
atto~pting to eff ect a plnn for reorgan­
i zation providL~ for the salo of its 
ansots under ~ouao "3111 lTo . 125, and I 
am now in receipt of a. lett er fro .. 
:":- . Vnnc o ~ . ~ailor, Juporvising ~­
iner, c dera.l Deposit Insurance vorpor­
at1on, ..Jt . Louis , Mi oSO'.lri, requostil'lB 
thnt I furnioh h±D with an opinion 
fro~ tho Attorney ~ cnoral of the tate 
of 1:1osour1 stating upon '.7hOtl devolves 
the authority to act f or this bonk tho 
cho.r tcr or which hns expired; nnd also 
with an opinion of tho At torney General 
concerning tho authority of tho truntccs 
to enter into a.n a.croc~ent on bohalt of 
tho bank f or tho snlo of i t s o.o ~et 1 to 
another bank under the provisions of 
House Bill I!o . 125 . 

or your information, tho tonto.tivo con­
t ract submitted provides that the pur­
c~asin~ bank will a~~ the ful~ dc­
ryosit liability of the selling bank. 

I shall o.pprocinto it i~ you wi ll gupp1y 
~e with the op1nionn oontioned ahovo at 
your onrly c onvenience . " 



Eon . o. li . f obr rly - 3 -

Your l etter o£ ~oquest i~ d1visi~le into tuo parts 
and c 11lls for t wo opiniono, and wo sho.ll r epl y to sa.."!ll i n 
tho ordo~ subm1t tod. 

I . 

First, you ask upo~ whom devolves t ho authority to 
c.c t for a bonk , t ho chartor of which ho.s expired .. 

Section 4561 , :1. . H .t!o . 1929, provides that , "Upon 
tho dinnol~tlon of ~~Y corporation already croo.tee , or which 
=ny hcrca!'tcr bo cre::to ~ b:- tho law:s of t h ia state, tho 
prcsi "ent and diroctor:s or z:nnngors of the aff airs of sai d 
corporat io::;--(it tbo ti:::lc or i to dioool ut ion, * {~ -:; shall bo 
t ruotoos of such corpor~tion, ~ith f.ull powers to sett l e tho 
nfj alrc , collec t t ho outotanding do~to nne divide t ho moneys 
all., other propert y cont" t he otockholdern, after po.yina tho 
dobto duo !!E. <:m1!'\~ £I, ~ cor,/ora~on & ~ ti:co 2!. ito 
dissolution, o.s far a!l cuch mono7 an Jr oport y ;rrr onabii 
tho~ etc . , " and they ohall generally ho.vo contr ol of o.ll of 
tbo aoseto of tho corporo.t!on f or tho purpo3o or w1nl1ng it 
up nnd distributi ng tho money and property to t~o~o to 
whom it i s rightfully duo . 

Aft er tho period or the oxiot~~co of a corporation 
has O~pirod b. f O C'CO Of tho oxpr cssod vr07i sion in its 
ch~tor, it no l ongor ha9 nny oxiot enee at all, eithor dG 
jure or de fc.cto , for thoro is no l au- under which i t e~~ 
longe~ oxist, and lt io o.utcrnat1cally dissol ved. 

Tho chnrtcr of tho b anlt in quo9~1on having oxp1rod 
Septombor 27 , 10~2, t ho corporation jQ.S thcrcb e iocolvod, 
and t ho p:-o~1dont ~.l dir ectors at the two of t:_o expiration 
of t ho char ter boennc Sy operatton of law trustees of such 
~orporntion f or tho purpooo of w1nd1ng up its affairs . 

II . 

~ ocond , yo~ ask our opinion o.o to tho authority of 
t ho trustees to ente:- into an o.r;rocmont on behaJ.!' of the 
bonk whoso charter has oxpi~ed, for tho c~o or ita assots 
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to nnothor b0!1.k unclor tho provisions of .1ouso Bill 125, 
viz . , Joct ' on v37J , •• · • 1929 , as nmondod by Laws of 
Missouri , Extra ossian, 1333- 34, pagos 14e - 149 . 

o do not thinl: that tho ti"ustcos of a banking 
corporation whoso charter h.o.s expired, wou1d have any 
author1 t7 who.tovor to ::soli tho \1holo or nny pnrt of tho 
asaots or buslnosn of such d1s'lolvoc~ corvoration under tho 
provisions o tho above sect ion for tho reason that this 
section provides that any b ank me.y ooll tho Ttholo or o:n.y 
part of its o.s~ots or businocn, or tho wl\~ · o or any pnrt 
o~ ~ho ~usinoss of any of its doportoonts t o any other 
bonk or trust company otc . .nd tl-le ord 1btmk ' as uaod in 
t h i s sectio~ moans o. corporation ~ltoso chnrtor has not 
o.xnlrod ond not dissolved . .1'0 .., ·os!.dont and diroctoro or 
tho bc.nk , who bocn.no truotoos b: oporation of the statutos, 
could perform no cornornto fUnctions f or a non- existing 
cor poration . 

Howov r~ it is our opinion that tho truatoos , un~er 
tho eire ~stances u hich you state, l'JOUld havo n r 1g..l).t to 
soll all of tho asnots of: tho d1s.nolved corooro.tion 1n a 
manner that ould be advantngeous to tho dePositors , credi­
tors ~· stockholders of cuch corporat ion and in that n ay 
wlnd up ita a.ff'n.irc . Jl.nd i f i n tho sale or tho assets ~d 
business and property, o. rn1r and re sonablo price was 
receive~ for sace an ~ vas tho best pr1co O)tainnblo under 
o.ll tho e ire U'l.Stoncoa, they would bo j 1•stified under the 

broad powers wbi~ thoy have, i~ entorinc into such contract . 
Jf course, it rnuot be kept in mind that the depositors and 
other creCitors must bo pnid in £ull boforc tho s t ockholders 
woule rocoivo ~vthinr on their sharos of stoc~ . 

Sect~on 45Gl fur ther provides tha.t nsuch truateos 
nha.ll bo jo1ntly one ... s o ·cro.lly rooponolblo t o tho cr editors 
and 9toc,,.holrorn of ouch corporation to tho extent of its 
property and eff ects that shall havo co-e into their hands . 0 

.e , thorofare, ar c of tho opinion that tho trustcoa ho.ve 
tho .:;oncral nnd broo.d power, o.ct!ng tor the be3t intorcots 
of o.l l tho crcditoro, t o ~nko a snlo of all of the as sets 
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a.'1C: businesa of a. c'1ssolvo corporat ion for the purpos o 
of wind1nc up t ho nf1'a1rs of' the di~aolvod corporation. 

fivY J c;i T "'RICK 
Attornoy-Ccncr~ . 

Cflll : SG 

Vor y truly yours , 

COVl~.u'• l. . TiE.HT'll 
Asflista..~t ." tt.orney-~. .. enora.l 


