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BUILDING AND1 LOAN: Fund for withdrawal must be divided pr o 
rata among all shareholder . The "receipts" 
used in Section 5604 means net receipts . 
Pro rata sharea determined from amount 
actually due . 

FILED 
Mr . Joe C. Aoutt, Chief Clerk 
Bureau of Building ani Loan Super rlsion 
letterson City. 111ssouri 

Dear Sir: 

This department is in reoei.pt ot your r equest tor an 
opinion which read~ aa follows: 

•aur Bureau is in receipt ot nw:aeroua 
1nquir1e.s and oomplaillt s regarding tbe 
manner in Vlhioh Bui l ding and Loan As::Jo­
ciations operating under our Jur1$dio­
ti on are hanCUing withdrawals . 

asectioa 5SO-i of the lftssQ\.\r1 S~atutes 
provides a safeguard tor the associa­
tion in the eTent of excessive with­
drawal demands . I" becomes evident to 
this department that this section of 
the Stat utes is being iAterpr&ted b7 
ottlaera ot •ar1ous associ ations in a 
manner most couveniellt to their plan 
ot operatioa. Our attention has been 
called to some ot these interpretations 
w1 th the assertion that the wi thdraw1Dg 
shar ellol4era are being d1~e.r1m1nate4 
aga1ut and are den.i e4 their righ~a 
u-nder Section 560-i. 

"'n order tbat thls depe.1."tment aa 
guardian ot ~he ahareholdera? Interests, 
may be in a poa1 ~ion to thoroughl7 1h­
struct the o:r-fioere ot eTery association 
in the proper procedure under Section 
5604, I ~~uld appreciate an opinion on 
the tollo~ng: 

ttl . Can an a ssociation arbitrar­
ily s et a specitic percentage of 
the w1 thdrawal Talue ot shares on 
tile tar wtthdrawal as th-e amou.t 
t o be paid each month? 

.. 

• 
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"2, Se~~ion 660~ statea in part 
aa tollowa: 

• •• * • * At no ttm.. how­
eYer , shall -mor e thaD oae­
balt o~ the receipt• ot t~e 
corporation for &n7 tlaoal 
month, 81ld, When the earp.ora­
tion la indebted an mature4 
share a of an e.a.r ll; er . s e_r i .f1B, n<1t 
:more than one- third of aa14 
reoeln•· be applicable to the 
4eman · ot the wl thdrawlq 
Sbareholdera, • * * •.• 

~Does the word receipts, aa uader­
soore4, mean gross receJ.pta, all 
~ds ao~amalateclil or net reoelpta, 
thereby makiug a owano• tor opera~­
ins expenses neoessa%'7 tor the 
~ture continuance ot buainea• aa 
an assoo1at1on? It only a portion 
ot the receipts are applieable to 
w1thclrawal p&7J~Gta, tll• what 4e­
duot1ona are allowe4 tor operatiag 
an4 other expensea? 

•3. Should the pro rata 4i8t~iba-
. tion be made on tlle baai8 of t~e 
or16iaal amouat filed tor w1t•­
drawal , or on the balanoe reduced 
b.r preT1~ paJDenta? 

SeotiaD 560,, Laws ot Mis souri, li37, p . ~12, proT1~•• 
aa tollowat 

• •section 560,. Azq sharehol4.4r, or the 
legal represen~t1Te ot a d•oeaaed abare­
holder, w1sh1Dg to w1 th4raw trom tbe said 
corporation, shall, subJect to the pro­
vi s ions ot tbe by-laws , and his oert1t1oate 
ot stock and the llmltatiou hereinatter 
mentioned, haTe power to do so , upon 
giving oa.e month's written notice ot hia 
intention ao to do, ~el1vere4 to tba aaso­
oiat ion at or before a atate4 meettng ot 
the direetora. or at· auab. otber tiM aa 
the by- laws maT proTide. It given before 
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a stated meeting , the time ot auoll 
notice ahal.l not be deeaecl to h ave 
comaenoed to run until the ti~at staw4 
meetias thereafter . The maal>er ao 
w1 ~h4rawi~ag, or, 1 t deaeaaed, hia lesal 
representatiTe, ahall, it h1a atoot be 
w1thdrawa~le aocor41ug to the ~exaa of 
the oerti tioate 8D4 'br- lawa ot the 
assooiatioa, 'be euti tled to reoe1Te 
the aaouat ao\uall7 w1 tadra..Ue at 
tbe ~ilu ot ~118 applloatioa tar 
w1 thclrawal aooOI"diDS to tlle br..,.lawa ot 
the oorpetration aD.d the proTiaiou of 
the oert1tioate of atook. At DO tiae, 
howeTer , shall more thaa one- halt ot 
tlle reoeip t a of the oorporation for 
8D.J' t isoal JIIOJlth, aad, whq tlae oorp. 
oration 1a indebted on mature4 aharea 
ot an earlier aeries, not more thaa 
oae-th1r 4 ot said reoeipta. be appli­
cable to the demands ot the wlthdrawiDS 
akarehol4era. or ot shareholders ~· 
atook haa been forfeited in the manner 
hereiaatter prOYided, without the oon­
aent ot the 41reotora 1 Q.4 when tlle 
4emenda ot w1 thdrawiq allareboldera 
exoeed the IIQileJ• appll oable to their 
pa ya&llt, tu tuada applicable to tu 
p8.7J1Bnt ot the withdrawiug abareholdere 
sluU.l be pro-rated amo11g the •mbera 
who have tiled notlo• o~ withdrawal 
up011. the t ollow1q basia% All aharea 
on which notioe a ot w1 tlldrawal haT• 
been tiled for a period ot 30 daTa, 
shell rece ive their pro-rata share ot 
the twlda avaUable tor w1tll4rawal at 
tbe eDd ot the ·preceding tla•al montll• 
l)ue4 .upon t he w1 thdrawal value ot the 
sharea at the ttae d1atr1~t1on ia made . 
Suoll notloe ot 1d t!ld.ra1fal ahal.l not, 
howeTer, make au oiL wl th4raw1q ahare­
holder a ore41tor ot the aaeoola t1on_ 
but hia atatua shall be 81ld remaS.a· that 
ot a a.baraholder . The Boar4 ot Direetora 
shall haTe ~ al)aolute ript in l'ta 
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d1 s-oretion to pey an 8110uat not ex­
oeed1na 100. 00 ot flDJ' abare aoooUIR 
or acoowata ot eAT abarehol4er 1n aar 
one month in aJI.T order • regardless ot 
whether or not suoh shareholder ott 
other shareholder• have on tile noticea 
of withdrawal. • "~ 

We shall take your question• up in order. 

I 

The tlrat question presente4 la whether ~aaaoo1at1on 
oen arb1 trar1ly ~t a speo1t1o peroentase to be paid eaoll 
month, e. g . oan an association state that it will paJ t1~• 
per oent ot the amount eaoh ahareholdcr has up tor with4rawal' 

In 9 C. 1. p . 938, it 1e a414: 

~he right ot withdrawal 1a a nt.DAa­
mental rl~~ •~i4eno1ng a publio pol io,r. 
The right la en absolute one anA oen not 
arb1trarUy be w1tb.bel4. w 

In Latimer T. Equitable , Loan o4 Innatment Comp6J17. 8l 
l'ecl . ,,6, the Clrouit Court ot Appeals aa14: 

•ne right or wl'thdrawal. by the pro­
v1a1011la and c.lear aeaniDg ot tu atatutea 
ot Missouri in queat icm, appertaina to all 
shareholder•, whether ho~4era ot inatall­
ment- pqillg or tull-pa14 atou. • 

t Am. lur. 116, atatea' 

"lloreOYer. · suoh right (ot withdrawal) 
does not exiat ~xoep\ aa oonterre4 b7 
or der1Ye4 t.roa a by-law or statute, 
and When so eollt'erred la r eatr1 otd to 
the teru ot the bT-law ·or atatute . • 

s ection 5~, supra, 1s clear when 1t aqa tha\ "the 
tunda applicable to the p,qment ot the witllclrawiDS share .. 
holders shall be prorate4 among the members who haTe · ti~ecl 
notioe ot \.»1 th4rawal. " 



; 
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Under th1a provision tlle entire tund on he.D.cl ~mat be 
divided 8J110Ja8 the shareholders Who haTe t11•4 not1o• ot wi'-ll­
drawal, o4 tlle assoo1at1on ean not arb1 trta117 aet · a oertaia 
per oent on mdch the,- will pq o.tt withdraw&JJ. 

II. 

Your aeoon4 question deals w1 th whether •reoelpta• aa 
used in Seotion 5604, supra, meana groaa receipts or net 
r eoelpta. The Supreme Oourt ot Lou1a1&.Da 1n Sta'\e ex rel 
Orlando v. Relia.noe Hom.estea4 Aea•n. 1'2 So. 1,6, lf~ La. 
980, had betO"re it a elmllar queatlon 1nTolv1Ag an almoat 
identioal at·atute . The Court aa14r 

~t the tena •reoeipta .. aa uae4 1n tlle 
statute does not mean groaa intate or 
grosa oolleotiona mat. b7 the aaaoo1a­
t1oa. 

"lt r elate• rather to net reoe1pta or 
to thoae tua4a oOIIiDg 1Jlto the haau ot 
the asaoo1at1on. ~Oh-., reasona-lJ be 
11acle avalla.bl• for the pQ"Unt of nU. 
olaima after pqlng the prl-.rJ' obllga­
tioaa e.D.d neoeasasy e.xpenaes ot the uao­
o!.ation. Th1a we thlu 1a a aOUlld aad 
reasonable interpretation ot the aot .• 

Therefore, ttreoeipta• aa used in Seo~ion 560' meana net 
receipts. 

III. 

The tbircl queatian in 7our requeat is Whether :::arro rata 
distribution should be made on the baaia of tae or1 amowa' 
filed tor vd thdre.wal or on the D"alanoe rua!niq afte-r pre-
vi oua P8.J1HI).ta • 

In order to 8Jlswer thia questiOD. it Dllat tir't be 4eter­
mine4 uether thoae who .hoe f U ed notice ot w1 thdrawal are 
entitled to be pdcl orr h t'ull before other ahareholdera 
wit~clraw1ng ~baequentlJ, or are all aharenoldera who haTe 
not1oea ot withdrawal on f'1le entltl.ecl to sllare in the tua& 
on haa4. 
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Section 5606 ln the ReT1se4 Statutes of M1aaour1, 11111 
proTided that tbe w1tlu1re.w1D8 shareholders should be pa14 1a 
the order in which their notice• ot withilrawal shall haYe 
been t1le4 · ~~th the associatioa. The entire section waa re• 
..,pealed:... by the laws ot li3l, p. 105, aal a SleW aeotion e:u.ote4.­
HoweYer._ this aeoti.on wu i dentioal with the ole\ aectioa 
except that part whioh proY14ed that withdrawil:Ls aharellolder ,a 
should be p.ald in the order in W'hioh their not1oea were tlle4 
waa ohange4 so aa to ·make e.l.l allereholdera be pa14 pro rata. 
In li37 Seotion 5604 w .. amended b7 adding that One Hua4re4 
Dollars could be p a14 to aD7 shareholder~ 

It ia a rule ot atatutor7 oouatruot1on that tile repeal 
ot a statu~• ~d the aimultaneOQS . re•enactaeR~ wit~ a mo41t1~ 
catioa 1s · atmpl7 an ameAClment and 1a a oontilluation ot tile 
latter aa 81111tn4e4 . State " • Bre.4tor'4 31" no. 681, 28& s . W. 
'i6; State T, \'ler4 .faO s . W. 24. l0f6. 

6i c. J . p. lOif st ates: 

•It will be presumed that the leg1a­
lature in adopting tl:le ameJl~JLt ia­
tende4 to make aome ollaAge ill tll• 
exiatiag ~aw aa~. tberetore, ~e 
cou.rta will endeavor to dye ao• 
etteot to the amendmeat .v-

When the Legislature r epealecl that part ot the Statute 
which prov1de4 that withdrawing sllareho~ders shall be pa14 . 
in the order in whioh their notloee were tiled, it 1ntende4 
some change in the law an4, therefore, YFhen 1 t a aiel 1!the 
funds applicable to the pqment ot the w1tlulraw1Dg ahe.re­
boldera shall be praratd emcmg the meabera who b.8Ye tlle4 
notice ot w1 thdrawal• 1 t meent that all w1 t.b.drawala then Oll 
tile shoul.d p~1a-1pate in the tuad ant no priori ty sb.oul4 'be 
shol'Jil. 

What then ahoul.d be the basi a tor the cU.att-1 bu. t1on, the 
original amouJlt til.ed tor w1 thclrawal or tile bal.anae lefi 
af ter pay.mants 1n prece4iq aontha? 

Bouvier's La_w Dict1oll8.ry detinea"pro rata" aa •aooor41D.& 
to a proportl~·. HcrfieTer . aa pointed out ln State v . Expreaa 
Co. 100 tt. 278; Brollbaoaer -r. Berking, 56 N. J . Eq. 251. u4 
other oa.aea, 1 t baa no aeaning unleaa fttere.ble t o so• ataaf.-
8%'4.. The atan4ar4 here ia ob-r1oualy the amount aotualu 4ue 
tlle wit.b.clrawiq mareholder. Ir he were to be pall on tlle 
baaia ot the or1g1aal aaouat w1 thou' pa7JMnta belDg 4e4ucte4 
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lle would not share proporUoutel.y ~ "})ro rata• witll tlle 
other w1tb.draw1Jlg shareholders. 

CONCkUSI .OB & 

Zt la, therefore, the op1aion ot th1a 4epartneat that 
the tu.Dd on he.nd tor ~·1 th~awal must be divlde4 ~ro reta 
8Jl0ug the shareholder,.s who have tile d notloe o:r Withclra.fial, 
end the asaooiatlon ean not arb1trarll7 set .a oertain pe1" 
oent upon lthieh It will per v4. thdrawala. It is also our 
opinion that wrece1pte• as used ln Section 560•, Laws ot 
Missouri, 1~37, p. li2• means net r eoeipta and ~ot aroaa 
r eee1pta. 

It i s t he f'urther opi.Dion or tbia departmeat ~t all · 
shareholder• Who have :t.iled not1 oea ot w1 thdrawal parti·oipate 
in the w1 thdre.wal f'wld end that only the amount aotuall7 4ue 
trom the aaaoo1a t1on is ~o be considered la deter..!Ding the 
pro rata share. 

Respe ctfUlly submitted 

OLLIVER W. NOLEII 
Asaistaat Attorner General. 

APPROVED ' 

1. E. TAft <It 
(Acting). Attora87 General. 
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