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•. x, I , . : . i atto:t'ney-in-fact maw not 

nd anti-trust affidav~t of 
119, page 472, Laws of 1 Mo., 
t

1
his section not applicable 

Jmmnry 3 1 l94G 

-.----··-' 

swear to the registration 
a corporation under Sec. 
1943. Exception found in 
under the facts presented. 

FILED 

S{, 
:ur, huooell r!lnlonay 
c or•poro.tion :::.upcn•vis or 
0.1.'fice of ~~ocrotnry of ;·.tate 
Jefferson City, l~li::solU'i 

lloceipt of your l'Oquost i'or an opinio::. ln horoby 
aclmowlodgod, \'Jhlch rouds as follov1s: 

11 Iill'. L. i(, Glf i' oPd has pl"O son tad the 
annual :;,:•aport aruJ a:tti-trust affidavit 
of tho o. L. llarl"Y Stool CoLlpany, a 
I''iiosoP.rl corporation, m.Ld ti.1o compcmy'o 
chock iD t!w sum of ~1;4o.oo, tho foo for 
f.ilir:c such instruments in tho month of 
i)ocembor. .:Joth ropol"ts UPO sworn to by 
L. H. Gifford as ·~ttorno~r-In-:c''n.ct mid I 
hnvo onclosod photostatic copy of tho 
instrur!lont which purpOl~ts to clotho l'iir. 
Gifford with authority to oxocuto the 
annual l'Oport nncl. anti-trust nffido.vit, 

. "Section 119, po.[jO 442, Laws of Hhsouri 
·1943, in substance provid:Js tho.t those 
instrumentn shall be nwol~n to by the 
PPosiden t, Vice-P :r·os ident, tho i.'·ocPotary 
or '.~.1 roo.st1.r01~ of th'J corporntlon. Since 
thio soctio:n hns boon the lav1 wo ho.ve rc­
qui:i..'od tho s ic;na turon of one of the o.bovo 
clooicnatod ofi:'icoro. r:o aro i:nformod 
that '-'this corporation is 11101''0 or less 
defunct an<.l the only l"omo.ininc officer, 
tho PJ.'o::; idep t, has movod away and has re­
fused to l'Onpond to tho Peouost that she 
uxocuto tho a.l.'i'ida.vi ts. It is s te. tod that 
vary li L:tlo, if' any, t:wsots 1,onmin m::.d in 
duo co1.u•::;o of tiuo tl1o corporution will bo 
disnolvod, howovol', thoro aro soma asDots 
that will no od to bo trnnoferPod to the 
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clO'N corpOl"utlon ru1cl for that reason 
they vlish to l::cop tho oxistin::.:; corpora­
tion in ~ood st~~dinc. 

11 lt would so om tho. t it was not tl1e pur­
paso of tho Lec;islo.ture to hampor the 
fili::lG of tho so reports, but ro. thor to 
onconrnco such f ilinc;s, I would, there­
foro, appPociate o.n opinion on this sub­
ject at the earliest p6ssiblo data as we 
havo nc;rood to holc1 tho fully oxocuted 
1045 nnnaal report and anti-trust affi­
clnvi t awaiting ;y·our opinion. 11 

~'ie note that 8oction 119 rofEJl''l~od to in your lottor 
· is · to bo f ou.nd on pnco 472, Laws of 1.11 s s ouri, 1043, and p1~ o­
vid as that, 

11 1'ho l"Oc;istro.tion and mlti-tPuot affi­
davit iu this Act required shall be 
sworn to befo1•o any officGr ho.v:lnG a 
EJoa.l nuthor•lzod to c.dminis ter on ths, by 
tho pi'·3sident, n vice-p~_o,~;::.::ldent, the 
socl'otm"y oi• t ... 'oasul~or of such corpora­
tion. \•'llenovoj;' o.n;y coPporo.tlon is in 
the har:ds of arl aosi,:;neu Ol1 .:·oco:lvor, it 
shall oo 'bhe duty oi' such assignoo OI' 

roco i vor, OJ.' mHJ of them, if thoro be 
nwz·e than one, to l'Oc;is to1, such c oPpora­
tion and othor>vJi:Jo comply v.rith the l,oquiro-
monts of thio Act." · 

It ls truo that anti-t:t•ust logislo.tior. is ennctod for 
the rn .. otoction of tho public ancl. \'Ihon ])Ur)l1.c richts are involved 
1 t is proper to cons true D uch lee; isla tion liberally in f'cwor of 
the public m.:1d nenirwt trusts nnc1 confoinos., IIowovor, as is hold 
in the case of 'l1oloclo l'. Cc 1:J •. n. H. v. ~>tovox•, GO Pod, Supp. 587, 
l. c. 583: 

"A statutf1 i.'Jhich c1Leoctn }_)OPformnnco 
of n ccr•to.irl t.llinG in n caPtain mannor, 
bears tho implication that the action 
taken shall not I)O cnrriod out othorwioe 
than no cl.il,octoc1 nox• b~f n d.lffol"On t pors on. 11 

A similar. rule stated by tho United :-·.to.tos :?>up:rome Court 
in the case of Dotany Wo1•stocl lUlls v. United ~.tatos, 278 u. s. 
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49 ~~up, Ct. 129 1 132, 73 Law J:;d, 370, holds: 

"~hen a statute limits a thing to be 
dono in a pa:eticulo.r mode, it includes 
tho necsative of any other mode, ll.oloigh 
otc., H. H. Uo. v, Held, 13:.'all.,2G9, 
270, 20 Law Ed. 570; ~::cott v • Ji'ord 1 52 
Oi'O' 288' 296' 97 p. 99. II 

'l1hls is but another way of stating tho 1llell-kwwn rule 
that "tho oxp:eession of onG thing is tho exclusion of' another•, 11 

as fonnc1 most recently in tho case o.f State v, ~~raith, 111 s. r', 
(2d) 513, 1, c, 514, 

In the prosout situation vro ho.vo a sto.tuto 1Nhich 
directs the pOl'formance of a CGI'tain thine; L1. n pnPticular 
:,Ia..nnoP, that is, that tho r~oglstratlon v.nd anti-trust affidavit 
shall bo swom1 to by tho president, a vico-vrosident, tho sec­
retary or tl'easurer of a corporation o.nd such provision beo.r>s 
the lmpli.cation that the action taken ahall not be cnri'iod out 
othel"VTise tlB.n as ctiroctod nor by a diffol'"'ont porson. 

Although VIG fool that the prLlCipPl cuostion hn.s been 
cove rod b_y tho foro{jolne it is v1ell to nota tho exception in 
~·)ec tion 119, £.$.GO 472, Laws of l/J.ius ouri, 1943, supr-~, concerning 
the duty of an a~,.q ic;noo Ol"' x>ocolvor of a corpora ticrD n to ro.r;is ter 
such corporation and othm."v.rise cotaply with tho l"Oqtllt•oments of 
this ./\.ct. 11 

Ve a1'>e informed by your lottor tho.t tho }lrooent corpora­
tion has not boen dissolved~ In tho nbsonce of a statement or 
showinc that there has boon an nusi(7lmont o:e thltt tho corpOl1 ation 
is in l'oceiv.orship thel'O cru1 bo no appllcat:lon of tho rulo pro­
son ted by the exception noted. T!ir. IJ. H. Gif:t'o:t1 d is not idon ti­
fiod as one of tho rot"luii•od officers of tho corpOl'>atlon no1? as 
an assiLrnee or Poceiver but rathor no a.n attol"'ney-in-fact w:tth 
s tipulatoo poV'TGT't> .g_oncorninc~ tho managomon t of the affair:J . of the 
company, among which stipulated povJOrn is not to bo found the 
a.uthori ty to sweal"' to the l'ogis tJ:'a tion nne.:!. an t1-tl'US t nffidB.vit, 

Conclus!gn 

\·.e are, theroi'oro, of tho opinion that ~:octlon 119, page 
472, Larrs of Nl:.sourl, 1943, l'Oquiro8 tlw pl"osidont, a vice­
president, the socrotary or treasul,or of a corporation to s\;rear 
to the Poc;istration and a:nti-tl,ust affidavit of tho corporation 
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and nn attorney-ln-fnct ~im~r not 'oo .substH;utod to oxocuto such 
instrmnonts. 

\' .. •o n:ro of tho further opln.ion that tho facts presented 
do not brine thls corporation v,-:t thin tho oxcoptiort found in 
S0ction 119, pnc:a 472 11 Lawo of :i\Iic.souri, 194::.>, whereby nn assignee 
or roceiver of n corporatio~ is authorized to rocistor such cor­
por>[l.ti0n l?nd otho:r~r:ise comply with tho requirements of this <let. 

J. • E • 'l'AYLOH 
1\.tto:rxwy General 

,JLiA:EG 

1-~ospoctfully ::::uonittod, 

J. Llttl,TL JU.\D!~n~;m: 

1-w r;i o tan t A-(: t Ol"'n e y Gon o l''a 1 


