v
g

SAVINGS AND LOAN ASSCCIATIONS: When a savings and loan association
VOLUNTARY DISSOLUTIONS ls voluntarily dissolved and liqui=-
CUSTODY OF RECQRDS: . dated in accordance with Sections

‘ ' 369.1465, 369.L70 and 369.475 RSMo
' 1949, and during liquidation a direc-
tor 1is given custody of records, that
after liqulidation is completed and
association is legally non-existent,
‘director not reguired to retain pos-
seasion of records any longer,
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Ean&x&hiévﬁgpx&a Ge ﬁarﬁén '
- Supervlsor, Bavings snd Loan Supervisien
Jefferson Oity, Missouri o

Degr Hﬁ;—aar&oax g
We gre in receipt of your recent request for e legal oplaow

ion of this deps rtment upon the inquiry presented in the letter

‘attached to your request and which reads in pert as followst

"I am a former director of Nisckle Savings
Investmant & Milding Association which wae
liquidated some yeers ago. The Last peyment
to our clients was made in June, 1949, and I
would like to have your ins%#ue%ibns as to
whether 1t is necessary for me to keep the
records of this liquideted associetion any
longer,.t :

We requested further infomaiion ﬁegard&ng the facts relating
to the above request and the reply %o our request reads in part ag
follows:

“{1) The assoeiation was dissolved by action
of unenimous vote of Board of Directors.

*"(2} Ho proceedings in court on mceount of
this dissolution,

"{3) I cannot locate certificate from supeprs
visor. However, we made no move without conwe
sent of supervisor, The Dirsetor of Savings
& Loan Office must have this record.

"(4) No proceedings.
“(5) 1If after six years without comment and

eriticism of any kind by stockholders who wers
paid the book value of their stoeck in full plus
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~ their proportion of a substantial surplus,
I feel 41t is not necessary to hold records
any longer, » i

. "These records are in the basement of ny
~ home and, as I stated befors, 1f they are
- no longer needed, I seé no reason why they
should slutter up my home, I might also
pdd that the only ecourt proceeding was
. eansad by a former stockholder who attempte
“ed to regain two pileces of property after
giving our assoclation a quick ¢laim deed
.18 years prior to dissclution. This case
- was tried in CGircult Court at Clayton,
Misgouri before Judgs John Whithouse and
- decided in favor of our assoclation, His
decision was appesled to the State Bupreme
.Gourt‘ghc upheld the decislon of a lower
court. .

From the ocorrespondence before us it dppesrs that the Nickel
Savings Investment and Bullding Associetion of 8t. Louls, Missouri
was dlssolved by voluntary action of its board of directors, and
that the liquidation and winding up of its affairs was completed
in June 1949, '

The writer of the letbters gquoted gbove was director of the
associatlon and es such had charge of the records during the liqui~
dation and to the present time, We construe his inquiry to be, is
it his duty to retain possession of sald records for the benefit
of the assoclation any longer. In our discussion herein we are
passing uwpon the necessity of the director to keep the reccrds
as required by state law and not the desirabllity of keeping saild
records for his personal protectiocn or the protection of others.

Sections 369,465, 369.470 and 369.475 R8Mo 1949, set cut the
statutory procedure for the voluntary dissolution and liquidation
of a savings and loan assoclation,

For the purposes of our discussion it will be assumed that
these statutes have been fully complied with by the Nickel Savings
Investment and Building Assoclation, that such associstion has
been legally dissolved, and that the associatlon has been legally
non~existent since June 1949,

In this connectlon we call your attention to the legel effect
of the dissolution of a corporation as 1t was discussed by bhe
court ln the case of State ex rel, McDowell v, Libby, 238 Mo. App.
36, At l.cs 42 and I3 the court said:
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"y 4 % The dissolution of a corporetion is
the termination of 1ts corporate existence
and its extinction as an entity or body,

At the common law the property of a dissolved
corporation escheated to the Urown snd all
debts dus to or from it were extinguished,
end all pending suits and actions by and
egainst 1t were sbated. Unless there is a
statute to the conbtrary, a judgment cannot
be rendared agalinst a dissolved corporation,
Sueh a jJudgment is vold,

"To obviate the harshness and effect of the
common law a great number of states, includ-
ing our own, have enscted statutes providing
that the directors and ?residant or mansger

of a dissolved corporation shell become lts
trustess for the purposes specifled in such
Statuteag (See Ssca., 5036, 509"4, ROSQ Mo,
1939,) These statutes were deslgned for

the purpose of providing the machinery by
which actions may be continued against dis-
solved corporations and to prevent the abate-
ment of actions by reeson of the corporation's
dissolution. They provide that the nemed of~
ficers are and become trustees of the corpora-
tion upon its dissolution and, as such, are its
legal representatives, It follows that upon
the dlssolubtion of the corporation the trustees
became proper and necegsary parties to the pro-
ceedings and in this case it was necessary to
substitute such trustees for the corporation,
and parties defendant, in order that the ac-
tions might have proceeded, They could no
longer be maintained in the nagme of the dis-
solved corporation end the judgments rendered
against it were vold.wt « "

It is believed thaet Section 369,470, belongs to that c¢lass
of statutes to which the court referred in the above quoted opinion.
However, said section is applicable only to the dissolution and
liguldetion of savings and loan corporationsa,

~Ordinarily the dissolution ends the existence of a corpora-
tion, after which it is unautherized to exercise any of the powers
conferred upon it by law or its charter, unless some statute
authorizes it to continue its existence and to exerciss certain
peweri for a limited time only for the purposes provided in said
statute,
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Section 369.470, is a statute which authorlzes the con-
tinued existence of an association and the exercise of such
powers as may be necessary for liquidation purposes, Sald sec~
tion also provides that the board of directors shall be trustess
in charge of the asscciation's property for such liquidation
purpcses and what their dutles shall be.

Incidental to the performance of the duties spec¢ified in
gald secotion, is the keeping of records of business transactlons
and of the finaneial affalrs of the assoclation. Section 369.475
requires the board to render a report and financial accounting
at the completion of the liquidation and dissoclution of the
agsoclation, which must be approved by the superviaer.

While we have not been fully sdvised, we assume that the
records of the assoclatlion referred to in the opinion request
are of the kind mentioned in Sections 369.470 end 369.475.

We further assume that the records were in the possession
of the writer of the opinlon request for the purpose of meking
the necessary entries during the liquidatlion periocd and that
such records have been in the possession of the director from
such time to the present, and that he now desives to part with
possession and have the records removed from the basement of
his home where they have been stored,

It was the legel duty of such éireetcr—trusteé to have
possession and make the necessary entries in the redords coms
mitted to his charge until the alfairs of the savings and 10an
association had been waund ups

The records in question belong to the assoelation and are
not public records required to be kept by the supervisor of
savings end loan; as no statute requires the supervisor to keep
the records of g dlssolved assoclation. This principle was held
to be the law in a legal opinion of this department furnished
to the Honorable T, Vietor Jeffries, Supsrvisor; Bureau of Bullde
ing and Loan Bupeprvision, Jefferson City, Missouri, upon July 1k,
1943, A copy of such opinion 1s eneclosed for your consideration,

- After the NWiekel Savings Investment and Building Association
was dissolved, liquldation proceedings finally coaunpleted; and
approved by the supervisor of Savings end Loan Bupervision; said
association was legally non~exlistent from that time.

The board ofvdireetors as officers and trustess of the

assoclatlon lost their status as such at the sgme time and; of
course, were not required to pefform any of their former official
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duties any longer. This being true, ths director referred to in
the opinion request ls not required to maeke entries in the records
of the assoeiation afber such liquidation, nor is he required to
have the physical pogsesslon of sald records any longer.

CONCLUSION

It is the opinion of this department that when & savings and
loan association 1s voluntarily dlssolved by action of 1ts board
of directors end 15‘1iguidated In accordence with the provisions
of Bections 369.465, 369.470 and 369.475 RSMo 1949, and during
the liguidation period one of the directors is given custody of
the association's records, that after the liquidation process
has been completed and the sssocliation becomes legally non-existent,
said director is not required to retain possession of such records
any longer.

The foregoing opinion, which I hereby approve, was prepared
by my asssistant, Peaul N, Chitwood.

Yours very truly,

~John N, Delton
Attorney General

Enclosure - T, Vietor Jeffries
T-1h=43
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