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FILE 0 

Doar uir: 

Thi s will ackr owled6e rocoipt o1' your roq e st 
for an opini~n , uncer d~ te of uanuary 8 , 19?3 , h i ch 
reads a~ follows: 

"~~e have a matter i n oispu te here 
and wo Jld like your opinior, or sarne . 
The 'f ri- vounty E 1s o-tpany , lnc ., 
filed tl:..eir cert11:Lt.<i COi-Y o! the 
certificate and articles of associa­
tion with th he cor der of Deeds , who 
promptly r ecorded 1 t and retur·ned the 
orieinal to tho rcsldert of tLe bus 
company, who retur1.~c · .. 1e o.r.d di­
rected the hecordcr to keep it on 
fi l e in the necorder's office . As 
1 inter pret ~cction 5339 , it is my 
opinion that aft~r rccord1n~ tho 
articles shoul 6 ~e returned to the 
Presi<ler t or .... ccretary of the cor pora ­
tion . lher e se~~ s to be a.diffcrence 
of oplnlon amor~ t he attornoys and l 
would like t o know •"rat sho,.lla be done 
with the certifi c~to and articles of 
assoclatlor. , rh(') 'thor to koo .:> tner1 or. 
tile in the Recor~cr's offlce or re­
turn them to cue corooratlon . " 

II 
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~action 533g fi . ~ . Missouri , 1939 , roads as l ol l ows : 

n'l·he arti cles of a gr eement in du­
plicate shall be signed o.nc ac-
lrr ovloa.ged and swor n t o by all the 
part i es t hereto , ir clu~ing the par-
ties selected as directors or mana-
gers for t l .. c f irs t year , ~ efore some 
officer havin~ a seal. ~ach cony of 
the articles shall be filed in th e 
office of ~he secretary of s t ate , 
one of :b.i ch shell Le retair ed by 
him as a perma~ent fi l e . i he secre­
tary of state shall give a certificate 
t hat sa16 ·corpor ation bas been au ly 
organized vhich sho.l l set f orth the 
amount of its en pi tnl stock, t .ho 
period of t he exist ence and its per­
manent pla ce of locatio~ anu a certi­
fied co~y of su er certii icnte shall 
be attached to the otl.t. r copy of the 
articles of association so f iled with 
t he secret ary of state and by him 
delivered to the incorporators which 
shall by t hem be fi l ed in th e office 
of t he recorder of ~eeds of Lhe county 
or city in which tLe cor poration is to 
be located:. Provided, thnt no sub­
sequent 8.L'lend.-nen t of Ll .. e articles of 
a~reeJ:Jent , rr.icl.~ ls expre ssly a...ttho­
rized by law, shall teke effect urti l 
saLle , in au£. f orm, has been.so J. iled 
in duplicate , certii ied and r ecorded 
as t.~reinbeforo prov~ded ; an~ ~ro-
vided 1't.rther, ~,.h& t i rt tl e incr~ase 
of the capitnl stock of a~y cor~ora­
t i on , t he same r roceedin, s shall be 
had, so f ar as practlcablo, as i n t he 
or1e1nal procood:nLs for ircor porat1on. " 
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ln construing sta utes. and i 1 order to ascertain 
the p~rpose of a statute . it m~ st be considered his ­
torically . ( Cummins ot a l vs . l . e. Pu~lic ervice 
Company , et a l , 66 s . '·· ( 2d) 920 . ) 

Prior to its amendment in 1927, Section 5339 , supra , 
read as f ollows: 

"'l'he articles of a gr eement shall be 
signed ~nd acknowl edged and swor n t o 
by all ~e parties thcr~ to , i ncluding 
the parties select ed as directors or 
managers f or the fi rst yeer , before 
some officer in t he state of .!issouri 
h aving a seal, and r e cor ded i n the 
office of the r e cor der of deeds of the 
county or city in which t he corpora­
tion i s to be l ocated , and a certified 
copy of such recor ded i nstrument shall 
be filed i~ the office of the secre­
tary o!' state : Pr ovided, t hat no sub­
sequent amendment of the articles of 
as r cemei, ~hich is expressl y au t ho­
r ized b law, shall take effect until 
s ame , ir ~ue form, has been so r e­
corded d cert ified, a nu s wor n to 
a s here~nbefore pr ovi ded ; and pro­
vided f~rther , that in tee increase 
of the capital stock of any corpora­
tion th~ same pr oceedini"S shall be had , 
so far ~s practicabl e , as i~ the origi ­
nal proqeedings for ircorporation . " 

ilS amended in 1903 , the sectior. read as follows: 

"!he articles of agreement shall be 
signed ·and ackno~ledged by all par­
t i es ther e to , and recorded in t he 

• 
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off ice of t he recorder of deeds 
of t he county or city i n \"Thi ch the 
corporation is to be l ocated; and 
a certified copy of such recor ded 
instrument shall be fi l ed in t he 
office of t he secretary of s tate : 
Provided , t hat no subsequent amend­
ment of t he articles of association, 
which i s expressly aut~orized by l aw , 
shall take eff ect until same in due 
form has been so recorded and certi­
fied ." 

The proviso was added by t he amendment of 1903 as it 
appear·s therein. 

Prior to the amendment of 1927, the section , whi ch 
i s now 5339 .K. s . t i s souri , 1 939 , provided t hat the arti cles 
of' agr eement shoul d be recor ded in t he office of the re­
corder of deeds , but , as amended i n 1927 , the sect ior. 
pr ovided : 11 * * be fi led in the office of the recorder of 
deeds . " Al so , a s a1ne r ded in 1903 , this section pr ovided 
that the article s of agreement shoul d be r ecor ded i n t he 
office of tl1e recorder of deeds , and since t he pr esent 
seet l on, whi ch was amended in 1927 , specifically sta t e s , 
"filed", it shows i t was t h e i n t ent ion of t he l egislature 
to file, and not record, t he arti cles of agr eement i n t he 
office of t he recorder of deeds . 

In t he case of Wallace v . Woods , 102 s . w. ( 2d) 91, 
par s . 9-11, t he court , i n r eferr ing to amendments of 
certain l aws said : 

"' The primary r ule of cor .. s truction 
of s t atut e s i s to ascertain the la~­
makers' intent , from the ~ords u sed 

• 
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if pos sible; ar~d to put upon t.1.e 
l ar.guage of t he Legislatur e , honestl y 
and faithfully , its plain and ra-
tiona l meaning and to promote its 
ob j e ct , and "the manifest purpose of 
the sta tute , considered hi s tor i cally, " 
is properl y given considera t ion . ·~<- ~~ 
* 2 Lewis , Sutherland on ~tat . Cons t . 
(2d ~d. ) Sec . 363; Endl i ch on Inter­
pr etation of Statutes , Sec . 329 ; and 
r.ta~ell on St a tute s (5th l .d. ) 425.' 
Cummins v . Aansas ~ ity Public Servi ce 
Co ., 334 f~o . 672 , 66 ~ . "• (2d) 920 , 
l oc . cit . 925 . ' e must determine the 
question i nvol ved upon the statute we 
nO\'f have r a t her than upon t.t1e oric;inal 
ena ct ment . ~ords u sed must be r ead i n the 
l i ght of t~e amendments made , and mi ght 
take a br oader meani ng as t he appl ication 
of t hb statute was br oaderJed . •~e can 
best decide t he pr e sen t meanine of thi s 
section by considering t he various steps 
t aken to ehav~e it f r orr what it was at 
f i rst t o what i t is now. " 

The Court of Appeals of ti·. i s State , i n t he case of 
Dawson v . Cross , 88 r.:o . App . 292 , 1. c . 299 , defined 
"f i l e" as f ol lows : 

11 '.1'ile ' meant at common law, a thr ea d , 
str ·ing , wire, upon which writs and 
other exhibit s of court s and offices 
were fastened or filed for tre rr or~ safe 
keeping and ready turn i ng t he same . A 
paper is said to be filed when delivered 
t o t he pr oper offi cer and recei ved by 
h i m to be kept on f ile . 1his , which 
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we take t o be t he pr esont or dinar y 
sen se of the v~rd 'filed,' wo~ld be 
pre sumed to be tle l egisla tive sen se 
unless t t e contrar y is ma de t o appear 
whieh it do~s not . ~ ~ ~ ~ * ~ " 

lhe Cou rt of: J~.ppeal s , al so , i n Jiiurphy v . Over a ll 
Co., 225 ~ . App . 866, 1 . c . 869 , l n def; n:ng , "f i le , " 
s a id: 

"'The ~ord "file" has a woll under ­
stood meaning , as well as l egal 
sisnif1canee , an~ inasmuch as i t is 
impos sibl e t o fi l e aL oral denand , 
t he wor ds of t.~._c s t z.~..ute , i t s pur­
pose and intent an<i tl.c object t o 
be accomplished b~ i t c anrot be 
met except by a Tit t en s t~teme~t 
of the cla i m. '.Ihe l exicograpLers 
derive t he wor d "fi le" f r om tre 
Latin "Filum , " a t hrGad; and its 
a pplication seems to be drawn from 
t he ancient pract ice of pl ac1Lg 
pap~rs upo~ a thread or fi l e £or 
r eadi r ef eronce. ,,ebster says ' to 
f i le means t o lay away papers for 
pre sent a tion and ref er ence . Bouvi er 
says a paper is saiQ to be f iled when 
1t 1s delivered to the pr oper of f icer . ' 
( l'hocps on v . Souther n ... xpr ess co ., 
61 s . . • 182, 183. ) ff 

under the above quotation 1 t e ta be said th&.t the 
word "fi le" neans , "layi r.g i t aw£.y l r t he off:ce of e.ny 
offi ce to remain t ber e f or r ef erer ce . " under the facts 
in your req~est the recoraer of deeds re cor ded t he 
ar tlcles of agreement and t hen r et u r ned t horL to the 
cornor atior. . .but , under J ect ioJs 5339 , supr a , 1 t i s 
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specifically provided t hat the ar ticles of abr eement of 
the cor poration should be .filed and no mentior1 is made 
of tt.o r ecor d i r..; of t..Le eame . "Fil i ng" an instrument 
i s more f or t h£ safek.eeninG of the or i r;inal ins t r ument . 
lt ~as so nel d lr. the ca3e of Pavi~g vo . v . J ' Lr i en . 
128 t.:.t.o . App . 267 , 1 . c . 2f:t2 , 1r .. e r e tne cour t sai d : 

11
}-. pa-oer or ooc1.p1en~ is said to oe 

fi l ed v·hen it is delivered t o the 
proper off i cer an~ Ioaced by him ir 
r.is of11ce . ~ t com~on law. a f ile 
meant a thread. string. or ~ire upon 
•rhich wri ts and otn~r exhibi ts of 
courts and offi cers were fas t ened 
or ' fi l ed for U.s 1.,ore ssf'e keeping 
and right t 1 ning of eame . ' (Dawson 
v. Cross, 88 o. App. 292 . ) ~ * * " 

'lhe word "recor ded " il'l ora1r ary usag~ signi f ies 
copied or transcr i bed into so~e permanent book , and word 
is al so defined a s copying al"1 nstrument into publ ic recor ds 
in book kept for tlat pur pose by or unaer supQrintondence 
of officer :lp"'o'nted tl.f r ei'or . or d "record , " in s tat ute 
re s pectlnc recl~~ation tistr ict t a x sale c~rtificc to , 
::noans copyin"'" instr umert i:nto pr oper book o.no indexi ng a s 
provlne d b J l aw ( Pol . vode , ~ee . 34dO} . ( Lou~ery t . ~etten­
cour t ( ~al . ) 6 P. ( 2d ) 499 , 502.) 

'l'he wor d "recor ded . " 1n or dinarJ u sage , siul' l f ies 
copied or transcribed i P some ner=arent book . It ~s in 
t hls sense tro.t the ~·ord "r ecorded" l s a sed in vl\ . vode , 
::>ee . 1213 , declaring that &ver y conveyance of r eal "'lroper ­
ty. a ch.nowledGed or l)r oved anc eortified and recorded , 
from the t i rne i t is f iled ~itl the recor der for r ecor d , 
i s constructive Lotiee ~f tho cont e nts ther~of t o sub­
sequent purchas ers ar:d nortgae;ees . (Cady v . Pur•ser • 63 
P. 844 . 846 • 131 Cal . 552 , 82 Am. ~t . hep . 391. ) 
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ln discussing the distinction bet~een "fi 1 17 g", 
and "recor c.in n 1 t he ~llprerae Lo_rt of t L1 s St c. e , in 
one case , held that fill~~ co , ld b e considered recordir.g . 
It was so held in tte case of State v . L~rt , 1~3 "' • . • 
333, 1 . c . 335 , wl:ore the coart said : 

"secLlon fij23 , rl . ~ . 1909 , e xtends 
tre or ovisioLs of said section 2819 
so as to cover any instrumen t ' for 
tne recordi~~ of which pr ovision has 
been maue by law . ' 

11'1ne cr.attel mortga--;o i 1 question hero 
had been recorded, not b~ cooyin~ it 
o~ books in the re corder 's office, 
but by placirg it or f ile ir such of ­
fice . e hol d tl .. t by being thus on 
file it was ' recorded' in the con­
t om~lation of sue ~ sectlot.s , anc that 
the cert:fled copy o1 teo morte a ge 
to the Lank of A l ~on was properly 
admitted in oviderce . " 

C J CLUSlOl, 

1 t is , trcrefor e , tLc o"'Jinion ~f tl-ls office , that 
under vcc tion 5339 ... . "' • . iasouri , .1:39 , tne articles 
of a gr e e.nent of a corpor ation sho l d be .filed i l the 
office ot the recorder o1 aeeds anu sLould r emain in 
the office of Lle recorder ot deena . 

lt is further tl.c opinion of t .. i s deoartroor t tl at 
the recorder of deeds sho ..1ld not recol'd 'the arti cles 
of agr eement of a cor ora t iorJ and. then return them to 
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t he presi dent or aecrt.to.ry of tt.~.c cor "'lorat1on . 

l espoctful ly submitted 
I 

\l . J . PU KE 
Aasistunt Attorney Gener al 

AP h.OV£D : 

ROY cKI'ITRIC~.~ 
Attorney Genera l of ~1 ssour 1 . 


