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Questions relating to the administration of 
the Tennessee-Missouri Bridge Commission as 
a division of the Department of Business and 
Administration. 

~issouri State Department 
and Administration 
Bert Cooper, Director, 
State Offico Building, 
Jefferson City, J.11 s::Jouri . 

Dear Sir: 

October 20 , 1949 

of Business 

In reply to your recent letter requesting an opinion of this 
depart~ent relating to the Tennessee- Missouri Bridge Co~ission, 
we aro advised t hat the consent of Conzroas is provided for in a 
resolution now pending and that the paosngo of t ho s ame ls expected 
very shortly . The opiniom horeinai'ter stated nre applicable uh on 
the consent or Congress has boco~e effective . 

1 . Your i'irst question reads : Is it necessary for tho Tenn­
osseo- Mlssourl Bridge Co:.:i::Ussion to i'lcorporate under t !le 
corporation laws of Uisoour1 i n order to issue and soll 
boads , collect tolls and carry out tho othor provisions 
of law? 

A coDpact between Tennessee and Missouri creatine n Tonnossoe­
~issouri 3ridge Co~ission is i~cluded as a part of Senate 3 ill 153, 
which provides : "Thoro is hereby created a Tennessee- 1i ssouri BridGe 
Con:niosion uhich a' .all be a body corporate and politic ond which 
shall have the follol1ing pov;ers and dut ies . -~· -r.· ·:l-" (Those powers and 
dut ies aro t hen enumerated) . 

It woul d seem unnecosoary for t ho commission to incorporate 
under tho ceneral corporation la~s of Uissouri (or of Tennessee and 
qual ify to do business in Missouri) . Tho powers, dutlos, r ir;·, ts or 
l i abilities of t h is commisoion, created as a corporate body by t }e 
eonoral a sse"i'lbl y , arc fixed by stntute and by a c~pact betwoon t h e 
states and coul d . neither bo exte ".ded nor diminis!1cd by i ncorporation 
under general cor9oration laws . 

Article XI , Sec . 2 of tho Missouri Constitution provides : 

"Corporations' shall be ort.;aniznd only under general 
laws . z; o corporation o'1all bo created,. nor shall 
any existing c'"1artor bo extended or a..-:1endod by spocia 
law; nor st all ~.y law remit tho forfeiture of any 
c'1artor erantcd b · special act . All existing char ters , 
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or grants of special or exclusive privil eges , 
under which a bona fide orgmization was not com­
pleted, and business was not being done i n good 
.faith at t he adoption of t his Constitution, s:1all 
t hereafter have no validity. " 

This section from t he Constitution is applicable to t he forca­
tion of private corporations . It would seem to have no application 
to tho organization of t ho a gency i n question . 

Art i cle III, Sec . ~0 (29) of Uissour1 Constitution provides = 

''The gonoral assembly shall not pass my local or 
special law: * * * (29) rolat1ng to ferri es or 
bridges , except for tho erection of bridges cross-
ing streaas which form t he bo'Wldary botween this 
and any other state . " 

Tho general assembly is t hus authorized to enact special l egis­
lation relati ng to tho erection of br i dges cro~ sing etreruas ~hieh 
form the boundary between t h is and another state, 

In Kansas City Bridge Oo ., v . Alabama State Br idge Corp. , (59 
F . (2nd) 48) the court said: 

nit is clear t he whole pur pose of tho act v.·as to 
oroct bridges essential to the high1ay system, to 
pay for them with tolls , and then t~ make them 
free for use of the public . I t is woll settled 
that the construction of public roads and bridges 
is a governmental function. Dodge County Commis ­
sioners v . Chandl er, 96 u.s . 205, 204 L. Ed . 62S1 
Atkins v . Kans as , 191 u.s. 207, 24 s . Ct . 1~, 4ti 
L. Ed . 148. The state mS¥ either perfor.m t hi s 
function in 1 ta otm name or through its public 
off1cors or ono of its governmental agencies . 
Fitts v . ~cGhee, 172 u.s. 516, 19 s. Ct . 269, 
~3 L. Ed. 535. 
"The Alabama Bridgo Corporation was but an agency 
or i nstrumGntality through which the sta to acted 
in causing its public bridgGs to be constructed . 
It was not a private corporation in any sense of 
tho word, but state of ficials , who might as well 
have beon designatod a board or commission, rero 
ex officio rao:nbers , and the only ":embers of it. 
In the nature of th ings t ho s tnte had to choose somo 
such agency 1n order to effectuate its purpose. " 
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A private corporation is generally defined as one formed by 
the voluntary agreement of its combers for ~rivato purposes . 
nl1ereas, hero we have tho people of two sta~es entering into a 
compact through ~~eir respective state legislatures, and the 
coacissioners appointed by tho governors of each state to croato 
an agency for a publlc ~ur?ose . It would not seem necessary t o 
organize such an agency croatod for a public purpose by the stnto 
legislatures under the general corporation la~s . 

2. Your second question reads: Since it ~ill bo necessary for 
tho Tennesoee-U!sao·~! Bridge Commission to establish and 
aalntat n m o.f.fice and headquarters from which to conduct 
their business, may such headquarters be established and 
oporatod at any place designated by the co~ission? 

Senate Dill 153 and 154 did not provide for the location of an 
office for tho co~ission. It vould seem tho location of tho com­
mission 's of.fico space is loft within tho discretion of the oo~ission. 

I 

Of course , it tho location of t he co~osion's offi ce had been 
o~pressly provldod for in tho compact thon it probably would not be 
authorized to select a different location. In tho nbsenco of an 
express prohibition, tho co~ission has , as an incident to its gen­
eral powers , those powers necessary for carrying out its dutioe; 
these powers :ll\Y bo implied troa those expressly cranted tho · com­
mission as neceosary in the discharge of its obligations . Absent 
my provision .for the location of an office it cay be tmplied the 
selection is within the discretion of the co~ssion. 

Your third question roads: Since no appropriation waa 
made to pay in! tlai oxpenseo to set up and sot this 
agenc7 into operation to earn a toll, will the Tonneos~e­
Misoouri Co~isaion havo tho legal right to borrow money 
for operating expenses and pay obligations later? 

Senate Bill 153 of tho Sixty- fifth Gonoral Assembl7 provides 
as a part of tho co~act botueon Misso ri and Tennessee that the 
co~ission shall have the power and duty: 

"3 · To contract , to suo and be sued in its on1 
nono; to purchase or ot'1er17ioo acquire , hold and 
dispose or real and personal property: 

"5. To issue bonds on the security of tho rovenuos 
derived from t he operation of t he bridg and ferries 
for the' p~ment of tho cost of tho bridge, ita ap­
proac~ os, ferry or ferries , ann the necessary lands , 
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ensc~onts wnd appurtenances thereto including 
!ntorost during construction and all necessary 
engineering, legal, architectural, traf~io sur­
veying and other necessary expenses . SuCh bonds 
shall be negotiable bonds o. t he commission, the 
income o~ which shall be tax freo . The principal 
and interest of the bonds , and any premium~ to be 
paid for thoir retirement befor~ ~turity. shall be 

, paid solely from tho revenue derived from the 
bridge end ferries ; 

" 7. To perform all ot."'ler necessary and incidental 
functions . " 

The commission has the powers as enumerated above to incur 
indebtedness to cover operating and construction expenses . 

The express provision that the Com~ssion may issue bondo to 
borr'w money sufficient to cover all authorized expenditures would 
reasonabl y exclude borrowing money 1n any othor manner . It is 
probabl~ t hat it would be unable to do so, since it could not pledge 
the credit or either· of the states anttall the net revenue of tho 
Commlssion will be pledged under the b nd issue. While the Commis ­
sion must incur some obligations proli inarily to the issunnce and 
sale of ~he bonds , '\'Jhich can be paid out of tb.o proceeds of the 
bonds , it is not aurhorized to borro~ money o~ to issue or oxocute 
anything in the nature of a promissory note . 

4. Your fourth guestion rea4o : Should any or a l l money 
eollected from earnings , bonds sold or notes nego­
tiated, be paid to tho State Department of Revenue to 
the credit of the Tennessee-Uissouri Commission 
bridge .fund? " 

The money collected' fram such sources should not be pm d 
either to the Missouri State Departmont of Rovonue or to the compar­
able Department of the State of Tennesnoe , but Should be held by 
tho comoission 1n its own name to bo disposed of as pledgod by the 
compact between the states . 

Article III , Soc . 36, of the Mi s souri Constitution provides& 

"All revenue coll ected and money recoivod by the 
state shall go into tho treasury snd the gonoral 
assembly shall have no power to divert the same 
or to permit the withdrawal of money from the 
treasury, except i n pursuance of appropriations 
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Article IV, See . 15, of tho Missouri Constitution provides: 

"All revenue collected and coneys received by the 
State from any source wLatsoevor s~all go promptl y 
into the state tronsury, and all interest, incoae 
and returns t herefrom shall belong to the st~te . 
Immediately on receipt theroof the state treasurer 
shall deposit all mone~s in tho state treasury to 
tho credit or the stato 1n banking institutions sel­
ected bJ ~1m and approved by tho governor and state 
auditor, and he shall hold tbem for the b6nef1t of 
the reapectlve f'unds to vhich they belong. and dis­
burse t hem as provided by law. · such institutions 
shall give oeeurity satisfactory to tho govornor, 
state auditor and state treaourer tor safekeeping 
and pqment of the depoolts on demand of the state 
troas~er authorized by warrants of tho atnte audi­
tor. No duty shall bo imposed on tho state treas­
urer by law which ·is not related to the receipt , 
custody and disbursemont of state funds . • 

It is manifest that the sections quoted above o~ly apply to 
money belonging to tho state. In discussin3 tneae sections as they 
appear in the Constitution of 1375, the court said: 

"By revenue of the state required by this oeotion 
to bo paid into tho state treasury, is meant the 
current income, fro:n w:1atever source derived, which 
is subject to appropriation for public uses , or 
money which tho state in its sovoreicn capacity is 
authorized to receive . " (State ex rol . Thompson v . 
Board or Resents tor Northeast ttissovri Toaobere 
College (205 l~o . 57; 268 s .w. 698) . 

It seems clear that income from tho sale of bonds or rrom 
toll oLargcs io not inoomo to the stato subjoct to appropriation for 
public use . Rat' ... er, lt represents funds pledged to tho uses dooig­
nnted by the compact ontered into by tho two states and not·money 
which tho state in its sovereign capacity is aut horized to receive 
and to appropriate for public uses . 

Your fifth question roads ; If the en awor to question 
i'our is "yes" does tho otatute relating to the duties 
of tho director 1n the Departnont of Dua1ness and Ad­
oinistration expressed in Laws of Yo . 1945, p . 619, 
Sec . 4 (c) apply? 
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In v!ew of tho annwer to question four , thio question re­
quires no answer. 

6. Your nixth quoation reeds : In cnae the anawer to 
questfon :f'our is "lto", are \TO correct in assuning 
t hat the director of tho Departaent of Business and 
Administration will have met tho legal requirements 
or his duties pertaining to finances of the aeency, 
when he has required mont· ly reports :f'rom the commis­
sion as to funds collected ana an itecizod account 
of expenditures in tho departnent 1n accordance with 
duties of tho director expressed in Laws ot Mo . 1945, 
p . 619, Sec . 4 (f), said ropott to meet requirements 
and bo approved by h im. Provided, furth er, however, 
that the agency moots othor obligations or the law 
qpplying to other divisions in the State Department 
of Business and Administration. 

! 
Laws of Mo . 1945, p • . 618, Sec . 4 (f) provides: 

"It shall bo tho duty bt the dlt,ector or the Depart­
mont of Business ond A~inistration to pJ>epare end 
submit to each regular' oession or the goperal as­
aenbly and to tho governor a report of t~e activities 
ot th9 department , including the nctiv1tien of each 
division in t ho dopar~ont, which report shall be in 
lieu or my report now required by law for my do­
part~ent or o fice , t he powors end dutlon of which 
ore by t h is act vested in a division in the do?artmont . " 

Since tho Tennessee-Missouri Brid3e Co~ir.sion ~as assigned 
to the Depart~ent of Business and Administration by executive order 
4ated July 271 19491 purou&lt to tho provisions of Section 12, 
Article IV, of the Constitution of Missouri, 1945, tho director or 
t hat department will bo required to make the financial report re• 
forred to above to the gonor&l assc~bly and to tho govornor . 

3onate Bill 153 ot the Sixty-fifth General Assembly (Art­
icle III) requires the Tonnesseo- I.·issour1 Bridge Coi:mdssion to 
"report annua~ly to tho governor of each state, settinG forth 1n 
detail the operations and transactions conducted by it pursumt to 
to t his agreement and any legislation thereunder . " It may be 
noted t~at the commission is not roquirod by law to render suCh a 
report to tho General Assembly, but only to the governor . 
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Your seventh question reads: Am I correct in the 
assu:ptlon that if the Tenne~see Missouri Co~asion 
makes a report to each governor in accordance with 
Article III , Senate Bill 153 of the Sixty-fifth Gen­
eral Asaenbly, the Director of the Depnr~ont of 
Duainea~ an~ Administration will also make a report 
o~ the activities of the division as a part of his 
dutles as required in Laws of Co. 194-5, p . 618, Soc . 
4 (f )? . 

Sonato B~ll 153, Article III , provides : 

"Tho commission ~~all keep an accurate rocord of 
t'- o coot of the bridge and of ot: ... cr oxponocn and 
of the daily rovonuos collected and shall roport 
a~ually to the governor of each state oetting 
forth in detail tho operations· and transac tions 
conducted by it pur::Juant to this agreement :me my 
logislb.tion thereunder . " 

Laws of Uo. 19~5, p . 618, Sec . 4- (f) provides that tho director 
of tho Department or Business and Admlnlstration shall: 

"Prepare and s..1bmit to each regular session of tho 
gonornl asso~bly and to tho governor a report of 
tho activities of tho department, includinr tho 
activities of each division in tho depar~ont , whlch 
report &hall bo in lieu of ~y repo~t now required 
by lau for a1y department or office, the powers nnd 
duties of T;hich are by this act vested 1~ s division 
in the department . " 

It appears fr~ these quoted sections thnt both the Dopartment 
of Business and Administration and the Tennessee- .:issour1 Bridge 
Col:Clission wo•tld be required to submit the reports referred to . It 
is believed that the report required fro~ tho Director of the 
Dopa.rtment of Business and Ad.r..inistratlon need not be "in detail" , 
as is required by the report of the Co~ission. 

8. Your ol~th question roads : 111 ~ou enunerate tho 
eutioo o the Director of the Depar~ent of Businoso 
and A~lnistration pertaining to tho Ton.~ossoo -Missour1 
Co~ission as required by law? 



Ko . State Dept . Business and 
Administration - 8 -

Tho general duties of the Director of the Dopo.rtnent of :Justness 
and Administration are preacribod by statuto . (See Laws Uo . 194S, 
P• 610 . Soc . 14.) 

Since the act creating tho Tennesaoo-''iosouri Bridge Co::nn.ission . 
does not specify any new duties to be imposed upon the Director of 
the Department of Business and Adm~niatration, ~is dut~os in relation 
to the commission a re t hose genoral.dut1es 1mposed by s tatute at the 
tine of the creation of the co~ission. 

COUCLUSION. 

1 . It is not necessary for the Tonnoasee- !issouri Bridce Commission 
to incorporate under the gen~ral corpo~ation laws of Missouri in 
order to execute t heir duties . 

2. 1ne Tonnessee-!.issouri Bridge Commission may in ita discretion 
establish and maintain nn office or headquarters at tho location of 
t heir choice . 

• 3. Tho Tennessee- Jssouri Bridge Comnission has no power to borro~ 
money other ~~an by the specific method authorized by otatute, i . e . 
by oale of bonds . 

4. Tho ~oney collt.cted by the Tennessee-1.i1snouri Bridgo Co:nio i on 
from oarnL1ga , bonaa sol d or notes negotiated, should be hold 1n the 
nane of the co~ssion, to be e~~~oiea·or as provided by the compact 
botwoon tho otatos . 

5. Required no answer . 

6. The Director of the Deuartmont of Business and Administration 
will have met the roquira~ents of tho duties imposed by Lnvs ~o . 
1945, p . 618, See . 4 (f ) by making tho Poquired roports . 

7. Tho Depa~tmont o£ Business and Administratlon will be required to 
submit a report of t~e activities of the Tennessee-~issour1 Bridge 
Como1ssion to the Governor and Genoral Assembly . 

8. Tho gcncrOl duties of the Director of tho Donnrtment of Business 
and Administration are enu:torated in Laws o . 191J-5, p . 618 , Soc . 4. 

Rospoct£ully oub~itted, 

APPROVED: 
JOHN E . UILLS 
Assistant Attorney General 


