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Banks and Trust Companies liable for

TRUST GGMPANIES' incorporation fees, and fees upon
CORPOQRATIONS: increase of stock, as required by Sec-
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tion 351.065 RSMo 1949.
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tha opinion is randare& in enswer to your inquiry
aaﬁiag a8 fa&lawsz.

 amended 1ts articles of indorporation

"Under Ssotion 362,030, RiMo 1949, appiiaable
te banks, this Division has, for meny years,

required pagmant of the 'incorporation tax or
fee' prescribed ggsaotion 351,065, RSMo 1919,
and 1ike payment has been required when a bank

by increes-
ing 1ts stodk, Trust companies have been accorded
gimiler treatment by this Divielon., .In some
cases these ahargep are of substantisl smounta,

"Gne of the tyust companies in this atate re-
gently declared & substentiml etock dividend
snd when we billed the trust company for our
usual fee, the trust company questioned our
authority for so doings YThelr counsel stated
that he knew of no section in the banking l&w
which eavared bhese eharses.

"#ay I have your epinlan a8 to whether or noc
we are Justified in meking these ehargea¢

Sections 362.330 n8Mo 1949, Cumulative Supplement, 1953,
relating to inecorporation of banks, states et what stage of
incorporation the commissioner of finance is %o conduct his
initiel investigation as a conditlon precedent to lssuance
~of a ¢certiflcate of incarporation‘ Such statute provides,
in pert, as followst
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"When any benk shall have riled with the comw
missioner a certified copy of its articles of
sgreement and g?all have paid all &11 ééﬁo oration
d other ee n full, ag reguired | aw, and ,
%%Ei have profT'é %e cagh requlréﬁxb§"fﬁw,
the commissioner shall, before such bank sghall
complete its ineorparationa examine or ocauss

an examinatlion to be made," ete, (Ehderaeering
supplied).

Saaticn 363,050 EﬁMb 1949, relating to 1nccrporation of
trust companies, contains language identical to that quoted
above from Section 362,030 RSMo 19&9, Cumulative Supplement,
1953,

Section 362.325 R8Mo 1949 makes provision for an incor-
porated bank to amend its charter and thereby increase its
capital stock. Under this statute a statement of corporate
.proceedings looking to the Ilncrease in capltal stock is re-
quired to be filed with the commissioner of finance as a
condition precedent to hls issuance of ac¢ ertificate of
compliance. BSubparagraph 5 of sald Section 362,325 RSMo
1949, provides:t :

Upon the filing of such certified copy th
commissioner shall promptly satisf hima £
that ther _~£ been & compliance in
falth with all the requivements of the E
sleting & Lo such increase or change, an en
ge is so satisfied he shall issue a eerhifieate
thet such bank hag complied with the law made
and provided “for the increase of capital stock,
and the emount to which such capital stock has
been increased or for the change in the length
of its corporate life or any other change pro-
vided for in this section, Thereupon, the capi-
tal stock of such bank shall be increased to
the amount specified in such certificate or
the length of the corporate 1life of the bank
shall be c¢hanged or other authoriszed changs
made as specified in suech certificate., Such
certilficate, or certified copies thereof,
shall be taken In all courts of the state as
evidence of such increase or change.”" (Under
scoring supplied).
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Becbion 363,520 RSMo 1949, applicable to trust companies, pro-
vides for a like statement of corporate proceedings to be filed
with the commissioner of finance as a econdition precedent to
his issuance of a certificate of compliance touching an amend-
ment increasing capital stock, and the commissioner of flnance,
under sald statute:?

"% % # ghall promptly satisfy himself that there
has bsen g compliance in good faith with all
the requ ggmﬁgtg of ﬁhe lew reiabggg te sue

1ncg§aa§ or écreage, or extending or changlng

ts busineas as aforesaid, or availing ltaelf

of the privileges and provisions of this chapter,
and when he is so satisfied he shall thereupon
1ssu§ e cortificate that such trust company has
30 ed with the law made and provided for the
increese or 363§§hse of eag%ﬁ_l?%tock, as the
case may be, and the amount to which such eapital
stock 1z increased or decreased; and such certifie.
cate or certified coples thereof shall be taken
in all the eourts of thls stete as evidenee of

such increase or decrease of stoek) # % %"
{ Underseoring supplied). :

The f@raguing quotations from Sections 362,030, 362,325,
353.050 and 363.520 RSMo 1949, clearly disclose the fact that
the leglislature, in treating the subjects of banks and trust
companies has taken cognizance of the fact that banks and

trust companies are corporations which issue stock and increase
the same and are amenable to 2 general law on the subject of such
stock issuance and increase thereof, Such law is to be found
%nlieetion 351,065 R3Mo 1949, which provides, in part, as

ollows!

"1. Xo corporation shall be organized under
the general and business corporation law of
Missourl unless the persons named as incorpora-
tors shall at or before the f 1ling of the
artlecles of incorporation pay to the director
of revenue fifty dollarse for the first thirty
thousand dollars or less of the authoriged
shares of such corporetion and & further

sum of five dollars for each additional ten
thousand dollars of its authorized ehares,
and no increase in the authoriged shares of
such corporation shall be valld or effectual
until such corporatlion shall have paid the
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‘director of revenue five dollars for each

tan thousand dollars or less of such lncrease
in the authorized shares of such corporation,
and it shall be the duby of sald corporatlon to
file s duplicate receipt of the director of
revenue for the payments herein required to
‘be made with the secretary of state for the
£iling of articles of inecorporatlon; provided,
that the requlirements of this section to pay
incorporation texes and fees shall not apply
to foreign railroad corporations which have
heretofore built their lines of railway intoe

or through this state,”
To briefly put the question to be resolved in this opinion:

is Section 351.065 RSMa 1949 of the General
snd Business Corporation ILaw of Missouri (L.1943
p. 410} applicable to banke and brust companles?

Without glving in to laborious detall in this opinion, 1t will
suffice to say that paragraph 1 of Bection 351,065 R3Mo 1949
is not unlike Section 5013, Artiele 1, Chapter 33, RSMa 1939,
which article outlined the general powers end obligations

of .¢corporations for profit orgenized under Mlssouri's corpora-
tion law; and under Sections 5013 and S01L, ®.B,Mo. 1939,
banks end trust companles have been obliged to pay fees re-
quired by such statutes since thelr enactment over fifty
years ago when incorporating, or increasing their authorized
stoclk.

The General and Business Corporation Laws of Missouri
(L1943 p. 410), at Bectlion 351.690 RSMo 1949, treats of the
applieabllity of suceh law to corporationg which exlsted at
the time the law was passged, end resds as follows!

"The provisions of this chaepter shall be
applicable to existing corporations as follows?

"(1) Those provisions of this law requiring
report, reglstration statements, antlitrust
affidavits, and the payment of taxes and fees,
shall be applicable, to the same extent and
with the same effect, to all existing corpora-
tionsg, domestic and foreign, which were required

-
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to mﬂke such reporte, registration astatements
and antitrust alffldavits, and to pay such taxes =
and fees, prior to the enactment of this law}

"(2) ¥o provisions of this law, other than those
mentloned in gugdiviaiog sgal be agglicabie
Lo Baggs, Trust com aniea nsuranee com anie

building and losn assoaiagiona, gavings bank and
safe &ggosit ggﬁganieg, mortgage loan co ani

and nonproflt corporationg;

- ™{(3) Only those provisgions of this law which
supplement the existing lawe applicable to
reillrocad oerparations, union stations, cc»operative
companles for profit, credit unions, street rail-
roads, telegraph and telephone compapies, boomlng
and rafting companies and exposltion companies,
and whieh are not inconslstent with, or in conflict
with the purposes of, or are not in derogation or

“limitation of, such exlisting lawg, shall be applic-
able to the type of corporations mentioned abhove
in this subdivision (3); and without limiting the
generality of the foregoing, those provislons of
this chapter which permit the lssuance of shares
without par value and the smendment of articles
of incorporation for such purpose shall be applie
cable to rallroed corporatlons, uvmion stations,
street rallroads, telegraph and telephone ocom~
panies, and booming and rafting companies, and
those Qyovisions of this law mentioned in sub~

division {1 ! will apply - to all corperations men-
tionez I sub vision :

"(l) All of the provisions of this law to the
extent therein provided shall apply to all other
corporations, existing under prior general laws
of this state and not specifically mentionsd in
subdivisions (1), (2) and (3) of this section.
(L.1943 p. 410 see, 171, A,L, 1945 p. 696)."
(Underseoring supplied).

Subparagrsphs (1} and (2) of Bection 351,690 RSMo 1949, quoted
above, lead to the conclusion that "if banks and trust companies
were required, prior to 1943, to pay incorporation fees, and
fees upon inerease of stock, under the then exlsting corporation
code (Secs., 5013, and 501l, RSMo 1939),  they are not relieved

of such obligations under the 1943 law,"

-5
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Of special interest in this regard 1s the commentary on
the CGeneral and Business Corporation Law of Missouri authored
by Mr. Carson E, CGowherd, Chairmen of a Committee appointed
in January 1942 by the Lewyers Association of Kansas City to
draft e proposed Business Corporation Code for Missourl and
to sponsor its enactment into law, This commentary is found
immediately preceding Chapter 351 of Vernon's Annotated Mis-
sourl Statutes, Vol, 17, Pages 299-322, snd we quote from
l.c. 301, 302 on this particular subjectt

. "APPLICABILITY OF THE ACT T0 EXISTING
] GORPORATIONS -

In drafting the Aét an extremely diffieult
question arose as to how and to what extent

the Aet should be made epplicable to exiat-

ing corporations. It was first suggested

that in order for an exlsting corporation

to come under the Act it should be necessary
that it elect to do so by affirmative section
taken by its shareholders. Precedsnt for this
procedure is found in Seetion 5031, R.8. 1939,
vhich permitted corporations theretofore organe
ized then in existence under eny generael or
gpeclal laws of the sbate to accept the pro-
vislons of the general laws of the gstate relating
to corporations by filing a certificate of
acceptance with the Seeretary of State, This
suggestion concerning secceptance was not adopted
except a8 to existing c¢orporations for profit
organized under any special law of the state
{Section 351.025, R.S. 1949). The Act as
passed makes exlsting corporations sutomatically
sub ject thereto (Seetion 351.690, R.3:4949).in
g0 far as this may be done without impairing

or affecting vested rights. (Section 351,695,
R.8. 1949). { S ’ :

"This does not mean, however, that all existing
corporations are fully or even partly. subjeet
to the Act. As set out in subparagraph (1)

of said Seection 351.690, existing corporastions,
foreign or domestie, reguired under the prior
laws of the state to meke and file reports,
reglstration statements or anti«trust affidavits

'6-
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or to pay fees and taxes, must continue to do
g0 under the Act and, as stated in subparagraph

(2) of this section, gxcept &s to such reports
gtatenents, affidavits, taxgggand fees, the Act
shall not apply to banks, trust companies, insur-
ance companies, bullding and loan associations,
savings bank and safe deposit companies, morte
gage loan companies and non=-profit corporations,
and as stated in subparagraph (3) of this section:

" tOnly the provisiona of this Aect which supplement
the existing lawse applicable to railroad corporations,
union stations, cooperative companies for profit,
eredit unions, street railroads, telegreph and
telephone companies, booming and rafting companies,
and exposition companies, and which are not incone
sistent with or in conflict with the purposes of,

or are not in derogation or limitation of such
existing laws shall be applicable to the type

of corporations,! :

"mentioned in this subpardagraph. Upon com-
pliance with Seetion 351.030, R.8. 1949, any
street railroad, telegraph and telephone or
booming and rafting company may elect to
organige under the Act, but it 1s not required
to do so.

"In other words, the Act supplements the
separate codes of various other types of
corporations which are otherwise not

changed or affected by the Aet itself,

Thie also is one of the principal reasons

for dlscarding the idea that affirmative
action should be required by existing corpora-
tions desiring to come under the Act,”
{Underscoring supplied). '

CONCLUSION

It 18 the opinion of this office that Section 351,065
RSMo 1949, requiring corporations to pay an incorporation
fee, and an additional fee upon increase of capital stock
is applicaeble to banks and trust companies incorporated in
Missourl,
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- . The feragoina apinion, whieh I heraby approve; waak ,
- prepared by my aaaiatant. Jhlian Le Q‘Halley. =
Very truly ynurs, | |

| JOHN M, DALTON
i Attorney General
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