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TRUST COMPANIES: 
Banks and Trust Companies liable for 
inco,a:>poratlon fees, and fees upon 
increase of stock, ,as required by Sec­
tion 351.065 RSMo 1949. 

CORPO·RA.TIONS: 

August 12, 1955 

Honc:n."abl• J,.. •·• ·h•veJ·t'o1 · . 
0()•1•e1oner» D1v1atoa of Ftn.Q.•• 
lett•r•o• filull41ftl 
#;ett•,-•~•· CJ:ltr, Mie~J. 

Ue·al' J&.. ftouvetNll 

~· op.!,ni:011 is renc1ered 1n anaver uo your tnqu117 
~eadinS aa ~ol1ovet 

"Vnd.- Seoti,a)•e.o)O, RSHo 1949, applicable 
to. beu$:•• tbta ll1t'is1oa ~·· tox' ·~ ~1••JJJI, 
_..~l'e4 pa~ut ot the . • 1n.,orporat1op.. ~ ..... ·or 
tee·•. p,.eacrr;1bed. by ltotion )$1.06$, ifa,Mo: l949• 
~nd 11;ke paJment baa be-. a-eq,ut._.~4_'1f~.,a .~'bank 
aen4td. 1t.a.art1c1ee.otln4.o11Jorat1o~,.l;)J. ln'reas• 
t.n.g 1t'a •'ootc:j 'f~st. c~_,(Ul1e• hav• ~e'p; ~Qoot-de4 
tbt4l~r '"atm.ent bJ thla J>tvlaton. In -~ome. 
CG.JJeS theae .h~Jltget UN Qf au'batant1a1 .fa:al<Jttnts. _ 

'*~ne of the t~ust OQ~nl~Ut.1n thill. state re­
centlr 4eclue-4. a eu;ba1;«nttat .. stock. ~u.v14ent 
an« \men we billed the t_.u:st :eo:mpa:tar ·toto <>ur 
U$Ufll t~e. the t~et .. C.CJ1P~ (lU&atfoned O'Ur 
autb.oJ-lty tor •o doing, '!'heir eoun~ael stated 
that he knew ot no eeotton.in the banking law 
whloh eot•red these Qhatt@•s• 

ttMay l have your opinlo%1 &$ to whether or not 
we ar-e justified in · tnaklng these cha~ge th " 

Sections )6e.o.3o RSMo·l949, Cumulative Supplement, 19$.3, 
:relating to 1n~orpottat·t:on of b~e., · states . at. what ete.ge or 
1neo:rpot-at1on the eomm1ss1onel' ()tt1nance is to eoll.d.uct his 
initial 1nveet1gat1on ae a copd1t1on precedent to. issuance 
ot a eert1t1cate ot incorporation. Such statute provides. 
in part, as tollowat 
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Hono~able J. A. Rouveyrol 

"When any bank shall .have tiled with the eom• 
missioner a certified copy of ita articles ot 
agreem. ent and ghall have RAid· all inooqorat~on 
~ Itger ft~e! in fulg• as, reg~ired & . aw, .e:nd 
shal. have provided. t e caafi required b1i'aw, 
the commiss.ioner shall, before such bank shall 
complete its incorporation& examine or oauae 
an examination to be made, ete. (Underscoring 
supplied)* 

Section 36~.oSO RSMO 1949, relating to incorporation of 
trust companies, contain.s langu.age 1d•nt1cal to that quoted 
above from Section )62.030 RSMo 1949, Cumulative Supplement, 
1953. 

Section )62.32S RSMo 1949 makes· provision for an incor­
porated bank to amend it.s charter and thereb1 increase its 
capital stock. Under this statute a statement of corporate 

.proceedings looking to the increase in capital stock is re• 
quired to be filed with the commissioner ot rtnance as a 
condition precedent to his issuance of a certificate or 
compliance. Subparagraph S ot said Section )62.32.$ RSMo 
1949, provides: 

"Upon the filing of such certified copy tt• 
commissioner J.~hall pronu2tlz satisft himae -t 
thi1i therS ha§ been !. compliance iu ~ 
Wth wit alJ; the reguirgment s 9.!. l!lil-!:!! 
ftlating .rut 'iiichTnex:,ame or change, andwhen 

e is so satlSfied he shall issue a oerti.t'i<late 
~ ,§UOh bank !a!. con!QlieS\ with .the law made 
and provided tor the increase of.eapital StOCk, 
and the amoun~o which such capital stock has 
been increased or tor the c~ange in the length 
of' its corporate life or any other change pro• 
vided for in this section. Thereupon, the capi­
tal stock of s uoh bank shall be increaseQ. to 
the amount specified in such certificate or 
the length of the corporate life of the bank 
shall be changed or other authorized change 
made as specified in such certificate. Such 
certificate, or certified copies thereof, 
shall be taken in all courts of the state as 
evidence of sueh increase or change." (Under ... 
scoring supplied). 

-2-



Honorable J. A. Rouveyrol 

Section 36).520 RSMo 1949, applicabl& to trust companies, pro• 
vides tor a like statement of corporate pl:'oceedings to be tiled 
with the commissioner of finance as a condition precedent to 
his issuance or a certificate of compliance touching an amend• 
m.ent increasing capital s.tock1 and the commi seioner of finance, 
under said statute: · 

"* * * shall promptly satisfy himself that there 
has been !. oompligoe 1! sood tai 1i~ with all 
!:hi regu1r:tmptg .9.t the lax reiat\ns ].2. .such 
1ner~asi .2£ icrease, or extending or -Chang{ng 
Its U$ ness as aforesaid, or availing itself 
ot the pr1'\1'1leges and p:rov1s1ons of this chapter, 
and when he is so satisfied he shall thereupon 
issue a certificate that such trust company- h!.!. 
co 1 ed with tht .!!!! lade !n! .. Jtrovid!d for ~h!. 
ncr ase 2£. decrease g_ eai!]~al stock, asthe 

case ~ar be, and the amoun to which such capital 
stoQk is increased or decreased; and such certiti­
eate or certified copies thereof" shall be taken 
in all the courts of this state as evidence ot 
such increase or decrease of stockJ * * *" 
(Underscoring supplied) • 

The foregoing quotations from Sections 362.030, 362.325, 
)$).050 and 363.$20 RSMo 1949, clearly disclose the tact that 
the legislatut'e, in treating the subjects of banks and trust 
companies has taken cognizance or the tact that banks and 
trust companies are corporations -which issue stock and increase 
the same and are an1enable to a general law on the subject of such 
stock issuance and increase thereof. Such law is to be found 
in Section 351.06.$ RS~io 1949, which provides, in part, as 
follows a 

"1. No corporation shall be organized Under 
the general and business corporation law ot 
Missouri unless the persons named as incorpora­
tors shall at or before the t !ling of the 
articles of incorporation pay to the director 
of revenue fifty dollars :tor the first thirty 
thousand dollars or less of the authoPized 
shares of such corporation and a f'urther 
sum of five dollars for each additional ten 
thousand dollars of its authorized shares, 
and no increase in the authorized shares of 
such corporation ahall be valid or effectual 
until such corporation shall have paid the 
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director ot x-evenue five dollars tor each 
ben thoueand dollars o~ le$& ot such 1ncr•ase 
in the authorized shares ot .suoh corpor-ation; 
and tt shall be the duty ot.said. corporation to 
file a duplicate receipt ~f the director ot 
revenue tor the payments herein :required to 
be made with the seovetary ot stcate tor the 
filing ot articles or incorpo:ration; provided, 
that the requ1rt,nrwnts ot. this section to paf 
incorporation taxes arul tees shall not applJ 
to toreign railroad corporations which have 
heretofore built their lines tJt railway into 
or through thia state." . · 

To b~ietly put the question to be resolved in this opinion: 

ls Section 3)1,.065 RSMo 1949 ot the General 
and Business Oorporation Law ot Mislio'U1"1 ( L,1943 
11• 410) applicable to :t>e.nke and t:ruet companies? 

Without g1 ving in to laborious detEJ.11 in tht.s opini.o•~~ 1 t will 
auttiee to sa7 that paragraph l at Section 3$1.06.$ RIMe 1949 
is not unlike Section ,501), Article l; Ohapter 33, RBMo: 19.39, 
which article outlined the general powers and obligations · 
ot ,$orporat1ons tor profit. organise-d und$r M1ss{)ur1*s corpora• 
tion law; and under Sections Sol; and $014.. i.SiMb. 19)9, 
banks and trust companies have been obliged. to pay tees re­
quired by such statutes since their enactment ove~ fifty 
years ago when incorporating, or increasing their authorized 
stock. 

'rhe General and Business Corporation Laws of Missouri 
(L.l94,l p. 410), at Section 3.51.690 RSMo 1949, treats of the 
applicability ot such law to corporations which existed at 
the time the law was passed, and :reads as .tollowst 

"'l'he provisions or this chapter shall be 
applicable to existing eorporations as follows: 

"(l) Those provisions of this law:requiring 
report, registration statements, antitrust 
affidavits, and the pa~nent of taxes and tees, 
shall be applicable• to the same extent· and 
with the same effect, to all existing corpora­
tions, domestic and foreign, which were required 
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to make such reports, registr~tion statements 
and antitrust affidavits, and to pay such taxes 
and tees, prior to the enactment of this law; 

"(2) No provisions o£ this law, other than Fhose 
mentioned !n §U)?di Vi siO!J ( l}, sball .:£!. a-gplioabie 
to '6'a.Ukp. tru~ompanies;-Tnsurf!nci companiep, 
bUi1d1~g and o n associations, sav nss bank and 
§S.fe,, df!P~81~ 22!iRS.nie§, mortgage lQ.!!!. COmP,S.ni!,St 
and ne>n;er2f&!i go,ao:r:at!o;ru!J, 

"(3) Only tbose provisions ot this law which 
aupplement' the e:Xi sting laws applicable to 
railroad corporations, union stations, co-operative 
companies tor profit, credit unions, street rail• 
roads, telegraph and t•lephone compa~es, booming 
and ratting ~om.paniesa'nd exposition companies, 
and which are not inconsistent with, or in conflict 
with the purposes of, or are not in derogation or 
limitation ot, such existing lawc, ehall be applic­
able to the type of corporations mentioned above 
in this subdivision ( 3) J and without .limiting the 
generality of the foregoing, those provisions of 
this chapter which permit the issuance of shares 
without par value and the antenc:b!lent of articles 
of incorporation for such .purpose shall be appli• 
cable to railroad corporations, union stations, 
street railroads, telegraph and telephone eo~ 
panies; and booming and rafting companies, and 
those provision! 91. !hi! 1.!!!. mentioned !!!. §Mli­
divi@ion ti[ will ~ ~ all corporations men­
tioned ~ ~ sub<ifvision m. 
"(4) All ot the provisions of this law to the 
extent therein provided shall apply to all ather 
corporations; existing under prior general laws 
of this state and not specifically mentioned in 
subdivisions {1), {2} and (3) of this section. 
(L.l943 P• 410 see. 171, A.L. 1945 p. 696)." 
(Underscoring supplied). 

Subparagraphs {1} and (2) of Section 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 increase of stock, under the then existing corporation 
code (Sees • .$013, and $014, HSMo 1939), they are no't relieved 
of such obligations under the 1943 law." 
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Ot special intepest in this regard is the commentary on 
the General and Bus1J)l.ess Corporation Law of MissoUl'1 authored 
by ~. Carson E• Oowherd, Chail'$an of a Committee appointed 
in January 1942 by the Lawyers Association ot Kansas Oit7 to 
draft a proposed Bus'iness Corporation Code tor Missouri and 
to sponsor its enactment into· law. · This commentari is tound 
immediately preceding Chapter )Sl ot. Vernon*s Annotated Mis• 
souri Statutes, Vol. 171 ·p.a.gell .¢99-3221 .. d and we quote from 
l.c. )01, )02 on this pa~ticular subjectt 

"APPLICABILITY OF THE P.OT TO EXISTING 
CORP:ORATIONS . 

"In drafting 1;he Act an extrem.ely difficult" 
question arose as to how and to what extent 
the Act should be made applicable to exist­
ing corporations. It was first suggested 
that in order for an ex1st1ng corporation 
to come under the Act 1 t should be necessary 
that it elect to do so by affirnuative action 
taken by its shareholders. Precedent for this 
procedure is found in Seet1on503l, R.s. 1939, 
which permitted corporations theretofore.organ­
ized tb.en in existence under any general or 
s~ecial laws of the state to aeeept the pro­
Vl.sions of the general laws of' the state :relating 
to corporations by tiling a c &t>tif1ce.te ot 
acceptance with the Secretarr of State. This 
suggestion concerning acceptance was not adopted 
except as to existing' corporations for- profit 
organized under any special law of the state 
(Section 3$1.025, R.S •. l949). The Act as 
passed makes existing corporations automatically 
subject thereto \Section 351.690, R;Sh!t.94-9J,;:;_in 
so far as this may be done without impairing 
or af':Cecting vested rights. (Section 3.51.69$, 
n.s. 1949). r < 

11 '11his does not mean, however, that all existing 
corporations are fully or even partly subject· 
to the Act. As set out in subparagraph (1) 
of said Section 351.690, existing corporations, 
foreign or domestic, required under the priozt 
laws of the state to make and file reports, 
registration statements ozt anti-t~1st affidavits 

-6-



Honorable J. A. Rouveyrol 

or to pay fees and taxes, must continue to do 
so under the Act and, as stated in subparagraph 
(2) or this section, txcept !! ~ such reports, 
statements, affidavits. taxta and t;;S, the Act 
Shall not apply to banks, trus~ompanies, insur­
ance companies, building and loan associations, 
savings bank and safe deposit companies, mort­
gage loan companies and non-profit corporations, 
and as stated in subparagraph (.3) of this section: 

tt 'Only the provisions of this Act which supplement 
the existing laws applicable to railroad corporations, 
union stations, cooperative companies for profit, 
credit unions, street railroads, telegraph and 
telephone companies, booming and rafting companies, 
and exposition companies, and which are not incon­
sistent with or in conflict with the purposes of, 
or are not in derogation or limitation of such 
existing laws ahall be applicable to the type 
ot corporations,• 

"mentioned in this subparagraph. Upon com­
pliance with Section 351.030, R.s. 1949, any 
sttteet railroad, telegraph and telephone or 
booming and ratting company may elect to 
organize under the Act, but it is not required 
to do so. 

11 In other words, the Act supplements the 
separate codes or various other tYPes of 
corporations which are otherwise not 
changed or affected by the Act itself. 
This also is one or the principal reasons 
for discarding the idea that affirmative 
action should be required by existing corpora­
tions desiring to come under the Act." 
{Underscoring supplied). 

CONCLUSION 

It is 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 applicable to banks and trust companies incorporated in 
Missouri. 
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The to!'egolng op1rd:on,·. which I here'br. approve; W&$ 
· pvep~d bJ mt ats1t~tant, Julian L.: ·,Cr1He.ll•J: .• : . 

Ve'1!7 trulr ,.OUPs. 

JOHN H. DALTON 
·A;tioMit,-<f&neral 


