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'' BUILDING AND LOAN: 
( 

Notice for annual or semiannual 
meetings. 

NOTICE: 

June 27 ~ 19,.±5 

I:'ir~ F. I'i., IIorton, Supervlsor 
Bureau of Du!.ld:tng and Loan Supervision 
State of Missouri 
Jefferson C:i.ty, Missouri 

Uoar Sir: 

Fl LED 

/1.2 

Th:i.s will aclmov1ledr:;o l'Ocoipt of your lotter of June 12, 
requesting an official opinion from this department, which 
reads; 

"Considerable confusion and uncertainty 
azist among buildinc; and loan associations 
of ruasouri as to the proper method of pub­
lishing notices of their e.nnua.l ;.ncet:lngs. 
rlill you please furnish this office with 
an opinion as to 1i1hat

1 
notice should be 

siven of annual or special meetinr;s of the 
shareholders of buildin~ and loan associa­
tions~ and how such notice should be pub­
llshed,11 

Section 8202, H. s. 1.1o. 1939, which is a part of tho Act 
pertaining to· buildin13 and loan associations, concludes as 
fol:J,.ows: 

11 * * * * shall become a corporation 
on complying with the pl"'Ovisions of this 
article, and shall remain a corporation, 
with all the powers a...YJ.d pri vileE~es, and 
subject to all the dutios, limitations 
and restrictions, coniar:t .. Gd by geno1?al 
laws upon COl,POl,a·cions, except ,9.s herein­
after ot~1<~rwise provided." 

Section 820? 1 R. ~~. Uo. 1939, provides that the bylaws 
of building ancl loan as:Joc::ations must be appl"OVed by shaPe-
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holders and the same shall not be inconsistent with th.:.? Consti .. 
tution or laws of the state. Furthermore, such ·bylaws must be 
approved by the supervisal~ of' 'building and lorm associations, 
Said section reads in part as follows: 

"The shareholders of' such co:t•pora­
tion may malte and adopt ·all necessary 
by-laws for tho government of the a:f-· 
fairs and business of the corporation, 
provided that the same shall not be 
inconsistent with the Cons·citut:ton or 
laws of the state. A copy of such by­
laws sr.l.8.11 be filed with the aupe rviaor 
of building and loan associations, and 
such by-.laws, a:nU. any amendL1ents thEJ:roeto 
or changes thorein, shall not be in 
force and effect, and no action shall 
be taken thereunder until the same are 
approved by t11o -au·porvisol' of building 
and loan aseociations as being pt•actically 
and financially sound and in the best J.n .. 
te1,est of the shareholders: .a-: ·:~ .~r * i~ • '' 

Section 8200, H. s. 1110. 1939, specifically provides that 
the time of each periodical meeting or officers and shareholders 
of building and loan associations shall "be provided for in the 
bylaws, Sa:~d section pl"Ovides as· follows a 

"The number, title and functions 
of the officers of any corporation 
create~ by virtue of this or any pre- · 
vioua law; their te~ns of office, the 
time of their election, as well as 
the qualification o:t' electors, and the 
time of each pel'iodical meetinp; of tha 
CJff'icers'and shareholders of such cor­
poration, shall be provided for iu the 
by-laws. * • * * * " 

Section 8212, R. E. !'>lo. 1959, at least indicated that 
building and loan associations should provide ln,their bylaws 
for the giving of notice fOl' the holding of annual moetinea, 
however this section was repealed by the 62nd General Assembly, 
Laws of 1933, page 335. · 

Chapter 40 1 n.. S. rro, 1039, portaina. to the crea t1on and 
administration of the bUl1 eau ~f building and loru1 supervision 
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an.d build:tng and loan associations. In said chapter there are 
statutory provisions requil1 ing notices for various pul"poses, 
however we are UJ:rable to f'ind whsre t~1ere is any Pl"'Ovision 
specifying any particular ldnd of a notice slls.ll ;:Jc given for 
O...'Yl annual or seruio.nmw.l mooting, other tha.n o.a, herein above 
a ta ted in Soc t:l. on 020f3, supl"U ~ 

In view of Section 8202, supl"a.- providing "tllc.t lm.ilCl.ing 
and loan associations slui.ll bG subjoct to all the duties, 
l1mttat1ons and restl"i'ct:lons conferred by gene:ral. lawc ·upon 
corporations, exc~pt as hor•einttf'tor' o'Ghsrwias pPovidocl, will 
require an examination of the Oor·poration Lawa of the Gtat;e 
of I'i!is a our! to date:rn~ino If t~1ere is tU1y pl~ovis;ton applicable 
to building ~nd loan a.ssoc.iatlons • T:l:1o Corporat:i.on Laws of 
the State of TUssouri; for· most pul'pooes., was ·repealed b;r the 
62nd General Assembly, and a new law enacted (Laws 1043, paces 
410 to 491). Section 3 of said Act provides that corporations 
for profit, except bulld1nc; o..nd·loan o.ssocio.t1ons and other 
corporations enumerated therein, raay bo Ol"'gq.nizod tL.'"lder the 
Aot for any lawful purpose or purposes. Said section reads: 

"Corporations for profit except bruik­
ing, insurance, railroad corporations, 
buildlnr: and lo11n associations, saving 
ba.nk13 and safe deposit companies, Cl1 0dit 
tU."11ons ~ mortgage loan cou1pan:l.es, union 
stations, trust companies, and exposi·Gion 
companies may be organized ·u.'1der this Ao·c 
for any lawful purpose or; pu:r•poses •" · 

Section 171 of the same Act,• subsection (b), further 
providcn th...,.t no provision of said Act, other than those 
~cntioned 1n subsection (a), shall be applicable to building 
and loan associations and other enumePated cor•porations, and 
in no manner 't'efarl! to notices.· Section 171, subsections (a) 
and (b), read: 

"The provisions of this Act shall be 
applicable to existing corporations as 
follows: 

"(a) Those provisions of this Act 
requiring reports•· re~istration stato­
ments, anti-trust a£fidavits,· and the 
payment of taxes and foes., shall oe ap'"" 
plicable, -to· tho same extent a.11.d with the 
same effect, to ·all existinz corporations,. 
dome2tio tmd foreign; c which ware reqv.ired 
to make such reports, registration state­
ments and anti•·trust affidavits,' and to 
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pay such taxes a.ncl fees, prior to the 
enactment of this Act, 

"(b) No provisions of this Act, 
. othtn• than those mentioned in sul:J-para-' 
graph (a), shall be applicable to banks, 

;trust companies, insurance companies, 
.buildin8 and loan asaociations,·savings 
•bank and safe deposit companies, mort­
'gage loan aomp,anies, and non-profit 

·• corporations.' 
' ' 

Section 27 of the same Act, page 429, merely provides 
that notices of annual meetings shall be in the bylaws of said 
corporation! however it docs not in any manner. specify how said 
notices aha 1 be given, No part of the Corporation Act of 
1943 relatos 'to building and loan associations r;iving notice 
of a semiannual or annual meeting. 

A well established rule of statutory construction is that 
different sections·or statutes bearing upon the same subject 
must be harmonized, if·at all possible. In State vs, Freeland, 
300 s.w. 675, l,c,_ 677, the court said: 

"When different sections of the 
statutes bear on a subject it is a 

·rule of construction thn.t such sec­
tions must be harmonized if possible. 
**->!-·~*" 

After careful research we B.l"C tmable to find any law making 
it mandatory upon buildinG and loan associations to call a semi• 
wLnual or annual meeting since the repeal of Section 8112, R. S, 
1939, and since the Corporation Law of 1943 doos not apply to 
building and loan associations, at least in so far as to ~iving 
of notioe,of. meetings is concerned, We sincerely doubt if there 
is any authority for demandi!\g.; such semiannual or annual meet .. 
ings, however if building and loan associations do l~ve, or 
anticipate having, such meetings, in view of Section 8208, supra, 
the bylaws of said associations should specify the time and 
place of each meeting of officers and shar.eholders, and since 
there is no law specifying how this shall be dono, we are of 
the opinion that the bylaws should require a reasonable notice 
to be given of. said .meetings. 

' 
The c.ourts have construed "reasonable notice" in many 

different ways, dependent upon the facts in the case. In 
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maryland Oasul.~.lt:y- co. vs., uo'bbin, 108 z. YJ. (2d) 166, l.c. 173-
174, the cou.l't constl'•ued 11 reo.conable timefl in which to present 
e. chocl:: fol" payment to be tbo following day when the check ia 
deli verod to payoo. at the sano plaoe v1horo the banlt on which 
1 t 1s drawn is 16cs.tec1 ~ In so holding the court sald a 

"In dctermillG what is a reason­
able or an unreasonable timo in which 
to present· a neeotiable il'lstrument,. 
regard. is to hn had ·to thQ na turu of 
"the instrument; ru:o.d tho uoa,zo of tl"'ade 
and busi:tlOS;l, il' an~r, \\'lth rospect to 
such instrument and the facts of the 
particular cast:~. 

"'rhe rule .seams to be well eotablished 
in Missouri that, wttCl"G a 'checl~ is de· 
livered by the dra.wor to the payee iu 
the same place where the bank on which 
it is drawn is located, a :r'oa.sona.ble time 
for its preaentme:n;t, whore no causa for 
delay appears, is within the banking 

· hour a . on the day of 1 '1:; s deli very or v1i th .. 
in tht9 banking hour•s on the next day 
after its delivery. (Gases eitod) "· 

In· Trustees of Bolfo.st Academy v~. 3ulmm1.d.-, 11 ·Ho. (l·'e.:i.r•f.), 
109·114 1 the court hold thnt:, where a majorit-y· o~ the trustees 

.resided in the town, a notice of seven days to the owners of' 
land, under which they were able to lay out a town-way, was 
reasonable. 

In Johnson vs. l'.Iichic;an Milk l:.larlteting :Goa:rd, 295 l'i. W •. 
346, l.o. 350, the Mioh1ga..."1 Supreme Court saidt 

"~uastion in raioed as to lack of . 
notice of hearings. Section 19 requires 
publication in a newspaper or newspa_pers 
1n gen•ral circulation throuc;h the markot­
iag a~?ca a·i; lcaat a. 1.voolt before the date 
set for hear1nt31 v.nd tl1is is ou:Lfioiant 
notice. '1 

In Sundheim l3uild.1nc;· and L01111 As:Jociu:~io:..1s, '.'.'hlrd L:<ll t:ton, 
ChaptaJ.:• 7, ;:.oc·bl·)l.l 88 J IX'-:~c rn, wa find t~l,) following ~c·ule ns 
to requirements of bulldi.::1n; m1.u loun as::Jociat:lons fol' Giv·ing 
notice a 
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11 \\'hcn the b·i;-lav:s fiJ~ tllo time r..nd place 
of holdlng ree;ular liH3etinco of the stocl::­
holdera, or of tho bco.r•d of directors, no 
notice tl'.!.ereoi' nood be t;i von; or if' tho 
time is fixed nnd the moetin:"; io to be held 
at the ucual r.1ect:tnc place none need be 
given; but if s. ELC0tinc in held at a....'tlothor 
than the ur:mal time or pla.cc, notice must 
be given. Th.c by-le.rlS should direct the 
board to hold regular meetinGs at such time 
and place as they may fix by special or 
stm1dinc or•der. Tbcn VJhcn th:ts Ol."del' is 
made no notice of a d:trcctors' meeting need 
be given. Of course, it is usual, despite ' 
tho by-laws 1 to give notice of all mcet:t11.~;s, 
the cmly purpcs e in doing uway with the 
necessity of notice be:i.nc; to prevent the 
necessity of actual notice, for lt has bean 
held t~u: .. t whon tho ti1r.>~ of m0cting ha.s not 
been fixed -oy cha.rta1~, by-lnws OJ:' other 
co.npe'tent authori l;y, actual notice of every 
meet:i.:ne; ls indispensable to m.o..lw it leca.l 
for tho transnc t:lon ():£' even ordinary lmsi­
ness. 'l'he by .. lnws should proocrihe the 
method of gi vine; notice of special meetings. 
I:n the absence of a b~.,.-la\'! or custom to the 
contrary at least one full day's notiec of' 
a spechl.l ncetlng of tho boa:r•d o:r. dJ.roctors 
mu:Jt be ci van, ancl whore a deflnit o e.nd 
impor·t;ant transaction is contemplated o .. t a 
special meeting of the contemplated action. 
A stockholder present a.t u meet5.ng and voting 
without ol)ject5.on cmmot contend that the 
meeting was· ir:Pcgulnrly called. 11 

By way oi' illustration only, \Ire rofer you to tho c;eneral 
statute relative to notice for corporations (Section 28, 
pac;e 429, Laws 1943), which, as hel'einabove stated, is not 
applicable to bu:l.ldinc nnd lo&n asaooia.tions, bu.t wllicl1 re­
quires among other thinr,;s that notice of meetings shall be 
delivered or gi wn not len::; t1w .. n ton days, Ol' more than thil•ty 
days, bef'ore the dnte of the moetlng. 

Therefore, it is the opinion of this uepnr'li1';'lont 'bh.o.t, in 
the absence of any statutory pl'ovision rolnt1ve to notice that 
shall be c;iven for annual and semiannual 1~eetings, if bulld:Lnc; 
and loan associations <lo have r:uch moetine;a they should provide 

l 
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in their bylaws for the time and manner of giving_notice of 
said meetings, and this may be done by mailing notices to all 
the officers and shareholders of the association or giving 
notice by publication in aomo newspaper of gener·al circulation 
in the city or county whoraln tho principal office of said 
association is located- In eitlwr case said notice to comply 
with tho forec;oing definitions as to reaaonable notico should 
be given at least several days prior to the scheduled meeting. 

APPROVED I 

J, E • TK:lLOR 
Attorney General 

AH.Hsml 

Respectfully submitted, 

AUJ3RKX R. • HAL:METT , Jl\ • 
Assistant Attorney General 

---, 
I 


