o : BUILDING AND LOAN: Notice for annual or semiannual
meetings. P \
NOTICE: : |

FILED

June 27, 1945 /j;Z{c’;Z

iy Fo Ii, llorton, Supervisor

Bureau of Dullding and Loan Supcrvlision
State of llissouri

Jefferson Clty, Missourl

Dear Sirs

This will asclmowledre recelpt of your letter of June 12,
requesting an officlal opinion from this department, which
reads:?

"Considerable confusion and uncertainty
oxlist among building and loan assoclations
of Missouri as to the proper method of pube=
lishing notices of their annucl mcetingss.
Will you please furnish this office with
an opinion as to what notlce ghould be
given of annual or specilal meeiings of the
shareholdera of building and 1oan ‘associa=-
tions, and how such notice should be bub-
1lished,"

Soction 8202, Re S. 10e 1939, which 1s a part of the Act
pertaining to oufldinn and loan a55001ations, concludes as
follows: : :

" % % # % shall become a corporation
on complying with the provisions oi thils
article, and shall remain a corporation,
with all the powsrs and privileses, and
subject to all the duties, limitations
and restrictions, conisrrsd oy general
laws upon corporations, excepc as nureln-
after otn“rw1se plov1dad.

Section 8207, R. 8. iio. 1939, provides that the bylaws
of buillding and loan asgoclations must he approved by share-
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holders and the dane shall not be Inconsistent with thz Constle-
tution or laws of the state. TFurthermore, such bylaws must be
approved by the superviaor of bullding and loan associatlons.
Seld seet¢on reads 1n part as follows:

"The shareholders of such corpora=
tion may make and adopt all necessary
by-laws for the govermnment of the af--
felrs and business of the corporation,
provided that the sane shall not he
inconsistent with the Constitution or
lawa ol the state. A copy of such Dy-
laws shell be £iled withh the supervlisor
of bullding and loan assoclations, and
such by-laws, and any amendments thereto
or changes thorein, shall not be in
force and eifect, and no action shall
be taken tliereunder until the same are
approved by the suporvisor of building
and loan associations as being practically
end Iinancially sound and in the best in-
terest of the shareholderss # i i # ¥ oM

Section 8208, Re S. Mos 1939, specifically provides that
the time of each periodicsl meeting of offlcers and shareholders
of building and loan assoclatlons shall be provided for in the
bylaws, BSaid section provides a8 follows$

"The number, titlc and functions
of the officers of any corporation
created by virtue of this or any pre-:
vious law, thelr terms of offilce, the
time of their election, as well as
the qualification of electors, and the
timc of each perilodical meeting of the
officers’ and shareholders of such cor=
poration, shall be provided for in the
by-laws. # o o o ow "

Section 8212, R. 5. ilo. 19o9, at least indicated that
building and loan assoclabtions should provide 1n, thelr bylaws
for the giving of notice for the holding of annual meetings,
however this sectlon was repealed by the 62nd General Assembly,
Laws of 19233, paze 535,

Chapter 40, R. S. lio. 1959, portains to the creation and
adminlstration of the bureaun of building end loan supervision
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and building and loan assoclations. In sald chapter there are
statutory provisions requiring notices for various purposes,
however we are unable to find where there 1o any provision
specifying any particular itind of & notice shall be gilven for
an annual or semiannual wmeetlng, othcr tian asz acreln above
stated in Section U20a, supras

In view of Section 8202, supra, providing that bullding
and loan assoclaticns shell be subjeet to all the duties,
limitatlona and restrictions conferred by {:6neral laws upon
corporations, excopt as herelnafltcr otherwises provided, will
reguire an examination of the Corporation Laws ol the State
of Misgourl to determine if there is any provislon applicable
to building and loan asgociations. The Corporation Laws of
the Statc ol Missourl, for most purposes, wes repecaled Ly the
62nd General Assembly, and a new law enacted (Lawas 1943, peses
410 to 491), Section 3 of sald Act provides that corporations
for profit, except building and loan assoclatlons and othor
corporations enumerated therein, may be organlzed under the
Act for any lawful purpose or purposes. sald section readss

"Corporationa for profit except baiil-
ing, insurance, rallroad corporations, -
building and loan asgociations, saving
banks and safe deposit companies, crecdit
unlons, mortgage loan companles, union
statlons, trust companies, and exposliion
companleg may be organized under thls Act
for any lawful purpose or purposScg.'

Section 171 of the same Act,  subsection (b)), further
provides that no provision of sald Act, other than those
rientioned in subsection (a), shall be applicable to bullding
and loan assoclatlons and other enumerated corporations, and
in no manner refers to notices. Section 171, subasctions (a)
and (), reads

"The provisiohs of this Act shall be
appllicable to existing corporations as
followst ‘

"(a) Those provisions of this Act
requiring reports, registration state-
ments, antle-trust arffidavlits, and the
payment of taxes and fces, shall he apw
plicable, to' the same extent and with the
game offect, Lo all existing corporavlons,
domesgtic and forelgn, which wsrs roquired
to make such reports, reglstration state-
ments and antletrust affidavits, and to
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“pay such taxes and fees, Drior to the
;enactment of this Act,

; "(b) No provisions of thls Act,
cother than thosc mentioned in sub-para--
‘graph (a), shall be applicable to banks,
“trust companles, lnsurance companles,
~buillding and loan agsoclatlons, savings
~bank and safe deposit companies, mort-
‘page loan comPanies, and noneprofit
Ccorporations.

Seotion 27 of the aame Act, page 429, merely provides
that notices of annual meetings sheall be in the bylaws of said
corporation, however it docs not in any manner apeclfy how said
notices ahail be given. No part of the Corporation Act of
1943 relstes 'to building and loan assoclations glving notice
of a semlannual or annual meeting, _

A well established rule of statutory construction 1is that
different sections of statutes bearing upon the same subject
must be harmonized, 1f at all possible. In State vs, Freeland,
300 SeW, 675, l,ce 677, the court sald:

Mhen different sections of the
statutes bear on a subjoct 1t 1s a
-rule of conatruction that such sec~
~tlons muat be harmonlzed 1f possible,
R R

After careful research we arc unable to find any law making
it mandatory upon bullding and loan assocliaticns to call a somi-
ahnual or annual mceting since the repeal of Soction 8112, R, 8.
1939, and since the Corporation Law of 1943 doos not apply to
bullding and loan assoclations, at least in so far as to glving
of notice of meetings 1s concerned. We sincerely doubt 1f there
1s any authority for demanding such semlannual or annual meet-
Ings, however if bullding and loan asscoclations do have, or
anticipate having, such mecetings, 1n view of Section 8200, supra,
the bylaws of sald associatlons should specify the time and
place of each meeting of officers and shareholders, and since
there is no law specifylnz how thls shall be done, we are of
the opinion that the bylaws should require & reasonable notlce
to be given of, sald meetings.

The eourts have construed "reasonable notioe" in many
different ways, dependent upon the facts in the case. In
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Haryland Casuelty Coes vs. Dobbin, 108 &, W, (2d4) 166, l.c, 173~
174, the court construed "reasonable time" in which to present
e checelr for payuent to be the following day when the check is
delivered to payee at the same place winere the bank on which

1t 1s drawm is located, In so holding the court sald:

"In determing what is e reason=
able or an unreasonable time in which
to present a nerotlable instrument,
regard i8 to bo had vo the nature of
the lastrumeni and the usaze of trade
end buslaess, il any, wlth rcsoect to
guch inatrunent and the facis of the
particular case,

"The rule .seems o be well established
in Missourili that, where a ‘check 15 de=
livered by the drawor to the payee In
the same place where the bank on which
1t is drewn 15 locatsd, a roasonable time
for ita presentment, whore no causge for
delay appears, is wilthin the banking
‘hours .on the day of 1ts dellvery or with=
in the banking hours on the next day
after its delivery. (Cases cited)"™

- In Trustoes of Bolfast Academy vs. Salmond, 11 e, (Painf,.),
109-114, the court held that, where a majority ol 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 towneway, was
reasonahle, :

In Johngon vs. lichlzan Mllk larketlng Board, 295 li. W .
546, lece 350, the Nlchlgen Supreme Court salds

"iuestion 1ls ralced as to lack of
notice of hcarings. Section 19 requires
‘publication in a newspaper or newspapers
in gensral clrculation throush the marketw
ing avea ab lcaat a wook before the date
set for hearing, and this is guiflecient
notice,"

In Sundhelm Bullding and Loan Assoclatioas, "“hird tdltion,
Chapter 7, Jocuion 88, paze 62, ws find ths Tollowing rule as
to requiremsnts of bullding and loun assoclatlons for glving
notices - |
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"When the by-laws £ix the time and place
of holding regular meetinge of the astocks-
holders, or of the becard of directors, no
notice thereoi rnced be giveny or if the
time 1s fixed and the meeting is to be held
at the usual wsetlng placc none nced bhe
givens hut 1f a wmeeting 1g held at anothor
than the usual time or placc, notlce nust
be glven, The by-laws should direct the
board to hold regular meetings at such time
ond place as they may fix by spceial or
standing order. Thoun when this order 1ls
made no notice of a dircctors! meeting need
be given, Of coursc, 1t 1s usual, desplte
the by~lawz, to give notlce of all mcebtings,
the only purp:s e in doing away with the
necessity of notice Bbeing to provent the
necessglty of actual notlce, for 1t has been
held thet whon the tlme of moeting has notb
been fixed by charter, by-laws or o+her
coapetent suthorliy, actual notice of every
meeting is Indisponsable to make 1t legal
for the transection of gvcen ordinary busi-
ness. The bhy=laws should prescribe the
method of glving notlce of speclal mcetings.
In the abgence of a by-law or custom to the
contrary at least one full day's notlce of
a special neetine of tho board of directors
muat be given, and where a deflnite end
important transaction is contemplated at a
special meeting of the contemplated action.
A stoclkholdér present at a meeting and votilng
without objection cannot contend that the
meeting was irregularly called. "

By way oi illustration only, we refer you to thc peneral
statute relatlve to notice for corporations (Section 28,
page 429, Laws 1943), which, as herclnabove stated, is not
applicable to bulldings and loan associations, but whicl re=
quires among other things tlwat notice of meebtings shall be
delivered or given not Tess then ten days, or more than thirty
days, before tqe date of the meeting.

Therefore, it 1ls the opinion of this department that, 1In
the absoence of any statutory provisilon rolative to notice that
shall be gliven for annual and semlannual meetings, if bullding
and loan assoclations do have such meetings they should provide
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in their bylaws for the time and mannor of glving notice of
sald meetings, and this may be done by malling notlces to all
the officers and shareholders of the assgoclation or glving
notice by publication in somo newspaper of general clrculation
in the c¢ity or ecounty whorein the princlpal office of sald
assoclation 1s located. In elthor case said notice to comply
with the foregoiny definitions as to reasonable hotlco should
be given at least several days prlor to the scheduled mceting.

Respeetfully submitted,

AUBREY R. HAUMBETT, JRe
Assistant Attornoy General

APPROVEDS

Je Be TAYLOR

Attorney General
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