
CORPORATIONS : secretary of State has no authority to revoke 
certificate of change of name of corporation . 

April 27 , 1945 

Honorabl e \.ilson Bell 
~ecretary of state 
J efferson City , l..issouri 

Attention : ~~ . nussell ~aloney 
Corpora tion Supervisor 

Dear Sir : 

• 
Heferonce is nade to your letter under a.ate of .... pril 

17 , 1945 , requestin0 an official opi nion of this offi ce , 
ana reudin~ as fo llows : 

"In accordance with our telephone conver
sat i on, find enc l osed correspondence r e
l~tino to t he Goo . Ai lgen & Son, Inc ., a 
lHissouri corporution. 

"The quostion th .... t h .... s arisen ls \vuot .. .~.er 
or not the Secret~ry of ut ate , havin3 once 
filed urticles of i11corporation or amend
ments to ar ticles and issued certificat e s 
i n connection therewith , may nullify the 
i s suance of such cer tificates , and if so , 
t he manner in whic:1 t llis cun bo d.one . 

"As t he enclosed correspondence wil l show, 
the above named corporation was refus ed t he 
ric;ht to us e this name , but l a t er t hr ough 
i naavert onco the use of tne ndlile was Granted 
by an amendment . " 

0 

\ ie are unaol e to find any reported aecisions of the 
Mi ssouri appellat e courts directl y dec i ai ne t lle question pro-



Honoraol e ·,alsen Jell - 2- April 27 , 1945 

posed by your 1 tt0r o;: in ui ry. '.'e nece.- .:Jurily must, t here
fore , ans\/er your 1 uostio .. 1 by reference - iroctly to tho stat 
ut es applicabl e thereto . 

I n t nc grilltin~ of a c crt ific~te ol change of name of 
a corporution, t no ~ecretary of Stute exerc ises a aiscretion 
ti1at cannot be controlled by lll8lla.wnus. In ut ate v . wcGr ath , 
5 .3 . ·.~ . 29 , 92 -~o • .555 , the eff ect of the decision was tllut 
t 1e Secrct.1ry of Stw.te must exercise his discr~tion in de
t orminin...; lihcthcr .... co.CJ.puny askin._, of hiL ...... corti.L'icr...te of 
incorpor~tion hus ~donteJ ~ name that is the vwme n~ , or an 
imitation ot , t h.J.t of an cxi sti nv corporation , \:ithin the 
prohibition of the statuto , d.nd he vlill not be co.w.polled by 
roundamus to issue u certif i cate , until it ~ppoars that the 
l aw ht..s been coLlplied VJi t .... by the company i n the aaoption of 
i ts nu.me . · 

Havin~ onc e exercised his di:Jcrotion , tlle ..,ecretary of 
Jtute cannot rescind or revoke hio wction, in t he absence of 
spec ific u.uthority to uo .JO . no such author i zation appears 
L . the Uorporation 0od.e . I n the pr e rl.se .J , v .. e t hink tho .:;en
er..il rule a s expressed i n "0tficers" , 46 C. J . , par . 292 , is 
applica ble . We quote , i n part_, therefrom: 

"In tho absence of sta t utory authority, 
~~ officer i n perfor~in._, a statutory duty 
\:hich does not involve t he exorcise of 
discretion is v;i thout the power of amend
mont ; (.A.no when t he judgment or discretion 
of w1 executive of ficer has been complete
ly exercised i n the performance of a 
specific duty , the act performed i s be
yond his review or r ecall , a lthough the 
statute conferr i n3 authority expressly 
mEL~es his determination discretionary . 
So t he final decisions of public off icers 
are bindi ng upon their ~uccessors • .,. * *" 

00NCLU3ION 

I n the premises , we ure of t h o opinion that , h.J.ving 
once exercised his discr~tion in 0 rantinv a certificate of 



Honora vle ·.alsen Bel l - 3- .April 27 , 1945 

change of num~ ut.~ corporution , tho docretury of 8tatc has 
no authority to revoke or rcsoind his uotion Hith respect 
there o. 

~.J?l .. OV ... D: 

J • t_; • 1r .. YLOR 
Attorney General 

Respectfully submitted 

::ILL .l . 13Z..T~Y , Jr • 
.usois~ant J~ttorney General 


