
CORPORATIONS : Attorney for stvckho~der who is not an officer of the 
corporation cannot file affidavit for registration . 

Jul y 2G , 104:4. 
Fl LED 

c?b 
LOn . :.ussoll .~o.loney 

Corporation ~uporvlnor 
~ecrotary oE Stnte ' c O!flco 
Jef'f~rs "'ln c:.ty, ~ . .:.aaoi.li';;. 

This :!.s to nc:.::. .o\1led[;e your request of July 2·- , 1844 , for a...l'l 
off.:cla.l op.:nicn , ,,:.~.ich is a.s follous : 

n Attached .1ureto ploo.so f l!'ltl l ot tor rocei ved 
from . 1' . '1.o.ltor L • .• oos , Attorney at Law , 
50€ 01~ ve Street , ...,t . I,ouis , ::issouri . 

":i: w:..s:t to ho.vc your op:.!'lion as to ·;:!..ot !: .. ~...r 
or not a:n o.nn1.19.l l'C[~:stration report and 
C7' ti - tru::!t aff ld:1.v1. t r .:.led in accordance ,.,,: t h 
)ect: ns 11{ to 119 inclusive as co~to.ined ln 

t'1o Genoral _; ::3us!.ness Gorpora.t:on Act of r·o . , 
r.>a.""es 471 and 472 or ti1o Laws of .as souri , 
1943 , . tay ,,e executed by a11 attorney for o.no 
of tho stockholJors 1•,_ order to l:oop tho 
corporation in r ood sto.ndi~G · 

11Your o.ttcnt:..cn is d :rec;;.od to cction llJ , 
of t !1o above no.: od Act ~1J. I an !'orr:o.rdlnc 

r . Roos ' a letter so that you may .o.ve tho 
bc~or:t of h is ca1tcntions . 

"Your early attC!ltion r!lll b e a pprecia ted . 11 

· •. o have also noted tho enclosure tnoroin f rom nn a ttorney and 
have carefull y conaidqred t 1.o a.rr:umonts advanced by nim . 

Section 114, of tho -Jorporation Act of 1 J43 , found at pa·e 471 , 
Laus of ' i:::;souri , proviuos :for an annual ro,;:!.stro.t!on \'1.:.. th t~1o 
Secretary of r.tate by ovory corporat~on . · 

Soction 115 , of t he SB.!::e net , o.t the sa...o pa ;c , >l,oviaes fo, 
0-"1 affidav:. t w.:. th referonco to trust co.1bination . 
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3oct1on llG of tho so. .. o uct , at 'C- _o sn lO pa·:a , provide a the 
foe for annual ro8:ctrationa . 

Section 117 of t~J.e oo.r;1o act , o.t. tho sa.o·1o page ., sots out tho 
d....o.t ·as of c:1o ~cere i:iary of' 3 ta.\.o in issuing the ccrtif:.co.too 
of re~istrat1on and lo in oart ao follows a 

" ~;.. ~~ o~; .rrovldeJ., that cortificatos of 
!'C : s ...... •at.:. ... 11 s:.o.l:. not 'be isnuocl to any 
corpora.t.!.on tmti l it hao co mplied \'Ji t h 
o.ll t 1..> ..,rovlaions of t n lo Act • '..z'ra.l"ls
o.ctl on of b .. s:.:.ncss o.s , or t ho exerc.:ae 
;)J. .., lU _:LUlCvivllO 0 J.' 1 £-l c o::.• )Cl 'O.t lO.l \l i t h 
OUt certi:~ ato of ru ·iot ro.t: n posto~ , as 
. .... ::•c _n :rcq ~,L·cd. , o.::.o.ll be p!•:: • .~a. ..~.:acio 
ov:d e &ce o f a v~olation oi' t .:.s Act • 11 

3act.!.on 118 of t~~o so...."'!o a0 ... , o.t pa....;e J..lt l2 , Lo.u::; o~ .:..ssouri , 
lJ·!~ ; provid.oo t ho penal t:t for fo. i luro to co.' )ly w th t he 
law a..'ld ... octlon llJ of c:1u sru.a o.ct on t . .lO so. c no. ·o .:.a as 
... ollovrs : "' 

11L,c.:lotratlon an:l Ch"'lti .;..";ruot a f ficlo.v!t 
s~ .all oc G\IOrn i:;o bo ... J!·t.. whor.u -- '.Phe 
l'u l.,l:J Gro.t.:on and an ~.:- t.ruat' ai'f~dav:t 1 
·i;i11o Act l'OY. l irod s.1a.ll be sworn to before 
any of fice:> ~1avln r:; a neal autaorized to . 
a cbinio tor oat11"' , by t"1e proo.:f1Gt' t ; c. V.! cc-
21 -.lohte!l t , t .. 1c. s ecrC" to.r;t or tl•eao urer of 
s~teh ?or,roration • \vhonovo~ any o ' r')l)ro.
t_.J'1 ... o ... 1 t.1~o.. :llUld s OI. en a.so-0neo or 
roO OJ. VOl', .: t s nnll i)o t h o duty of' s uch 
a s:r;neo Ol' ~·oco~ vcr , or ol"'e of t horn , if 
t 1 ;rc bo .1oro '~~u..n ono , ,; ,; ._..; ... ::;ter ouch 
corporat::!. on anJ ot . ... orw:ao comply vrl th tho 
rorrui:.•e· tonto of' t . t.! . .'n Act • 11 (Undorocorine 
ours) 

rJ. bO a ... 0\;01' t.o t uis quost~on lo me rely one OJ.' otatu tory con
strt:ct .')n n.:1~~ cct_c:" 11 ..' , snpr~ ; >la:nl~ .rvv.i.uc•· t c annsr i l'! 
w .1: oh t 110 aff_Jav!.t s hall b o f~lod • 

In t he ca.oc of J::oon v . Strod t an, 10 3 •\'.' • (2J.) 8DG , l . c . 8U .) , 
t ho court ~oclarcd t i1c r-.Jlo t.., ue as .:'ollov:o·: 

"'-'::- e !'a.'l ilia.r r.w.·~:m o:: ' c.xpr oosio uniuo 
o r·t ( :v.:cluo:.o a.lto:!.'ius ' 1,!.\j a.lao be in-
vo:\:oJ. , for tho 11mxim is novor more a.ppl icai.Jl o 
than in t :10 conotrnctlon o: otatutc o . . ~ito
. oaJ v . ~a. e onr y s~~d:cat~ 105 va . 103 
54 s . E . 300 ; .ac :ott v . !JftOJon, 56 Vt . 261, 
20G; !!att r o1 Attorney Gonor·o.l, 2 !T . M. 49 . 
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"Certainly wn.cro , as at oar, t~o statuto 
( oootion 0'702) l ir1i ts tho do in::; of a parti
cular thine to a proscribed r.uumer , it 
nocoasarily 2-ncl·..IJ.os L . tho power c.;rantod 
the no,:ati vo that l t cnnnot be otl.1erw:toe 
~lone . ·.' .• io io t~1o '~oncral rule as to tLo 
Q.~)plico.tion of t.LlC v:c-.Xi~:l . .von l .• ~r-0 roleva.1t 
under tho f'actn in c .is cnso is 'tjhe ::.ntcr
p!'eta.t:on .:;1vcn to it by the .l:Co.noas v::.ty 
.:-curt o!' Appcalo in ..)our;horty v . ··:cols.!.or 
Sprin,.,.s , 110 ~.o . App . 623 , G2G , ::;5 G. ;·; . 11:::! , 
113 , to t 'ns cffoct : ' '7t...u t whon apocial 
po\1crs c.ro co forred , or whore a special 
!~othod is prescr::.IJod f'o.:.., t:1o cxo1--ci.oo and 
execution of a po\101., , ' that; cxol•c.:.ao :a 
'vii ;;hln t he .,:·ov~o1vn o~ the na.xiu ·:; :· ~< 
a ·'!d ·~ .,; ·::· f orl>idc o.n<.l rcn<loro nu£:atory 
the U.o.:.nc of the thint; opec.:.f1cd c::ccpt :n 
tho purtlcv.:.a:..• ,.a.y po.:.ntoJ. out . ' 11 

In the case of 1_ro<.:)c :..• 1rocory £r. BakinG Co . v . C .i.. t~,r of St . Louis , 
•.. ~scour:!. , l OG .. , . ' . • (2d) ·:35, l . c . 439 , t.d~ rulo was further 
up:~olu ::.n t~1o .:'ollouinG uorJ.o 1 

' 1Stllnma::"iZ tnt. t~ .. o roar;m1s un-lor- lylnc :~n.noc.o 
l:lty ii . c.o • :.;: . vcse '..? .~- • Co., t.~J,)ra , on tho 
instt:L'lt ::..souo , tho:t ::t:.'e to tLo effect, in 
eo .~.'nr tt:J nator:'i.al hero , tnat sai.:.l uct of 
HV/Q confurro~... a. J.)vr::lsnlvo , not . anJ.a.t .. )l:•:s·, 
povi<Jr u 4Jon ccrta::.:'l !.mn:!.cipalltloo t o irtpooo 
o. ,.. ·re.duatod licon so upon merchants ; but ( c ~)n
:· .:.uor .:.ng t ::tc \'!orJ. ' .1a:-- ' :!.n a ni\.1 ola.uc o 
nut.i. ... or::..zlng a. ·_;ro.J.uatv~.o. l::.oenso e.o equ ivalent 
to ' •nuo'l.. ' or ' simll ' ( IJ. . t 33'/ . o . Jl3 , loc . 
cit . 931 ( C) , 87 S . \. . ( 2J.J 195 , loa . c~t . 
205 (15- 1'7)) , O..."'ly a.ttou pt 'to ox .:n•cino ~ ·J.C 
aut ori ty there c ·mferr-od to exact ~ra.U.uo.tod 
liconso foes ~nuot bo oxorcl ood. in oo:1for:. t l t;r 
u:: t h cho O.tl.t ~or.:. t:r ... telol}ated on1 c;ra~·w.ted 
in 11roportion to t:1o annual aalos ( la . , 557 
:·o . 913 , loc . cit 930 ('7) , 0 '7 z.w. ( f. 4) l ·J5 , 
l oc . cit . 205 ( 15 ' C 1{) , tll'l,::. o.ut~1or:t tios 
cited; t.:oo.ne v . JtroJ.t.:w.n ( Ca_11.c) 323 -- o . l Gl, 
1G7 (11) , 1 0 ' . : . • (2d) 8JG , 898 ( II) (quat .. 
lllG 0ou~;hcrty v • ...xcoloior 3_:>rin~s , 110 · .o . 
AP9• G20 , G28 , 85 ~ . w . 112 , 113, to the ef-
fect tho.t when spocla.l poworo a.ro conf'orrcd, 
or spoc.:.o.l rlot.lod.D c.ro proocr.:.bod ... ' or t:1c 
c;:orciso oi' a POircr , t:~o c::orclse o!: ouc~1 power 
io within tho n o.xi1:t o"~r>resc¥ o U.."1iuo est o-~ciuo1o 
altor:uo und ' rorb~do ~"1d ~enders nu ator~ 
t:£lo a.oin13 ·-10 thine; opoc:t o oxoont 1n 
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tho part:cular \TaY oo~~ tod out'); Stato ox 
rcl . v . v11·~'1'ord, 228 . o . 194: , 2.;7 , l~J J . '·! . 
755 , 750 , 21 Ann . vas . 1213) . " (Underooorin[; 
ours) 

In tho caso of U.iotr.:oh v . Jones , 53 .i·: . (2.J.) , 1050 , 1 . c . 10Gl , 
tho rule is adopted from vorpus Juris as f ollows: 

"1\7henever o. statute limits a ti:lin{; to oe 
done 1~ a. ryo.rt~culo.r ~or1 , it nocossarl 1y 
1nc1uJ.os in 1 tsc1f' a n or:at l ve, na:.,oly , t .. m t 
t 'ho thine ohal1 not bo dono ot"-Lc rw~se' . 25 
c. J. 220 , note 16 ( c) . " 

In addition to the a bove rules of statutory construction \·:o also 
ci to tho rocont cas e of: State v . Phillips wl.1ich nrovidoo thnt 
if tho ota.tuto is olea.r an ... 1 unambiruous , 1 t iD not noccsca!'y to 
soa.rch for o.n un:::·easonablo !ntor oreto.t:on of tho statute . In 
that case, ro ported in 1 6l) ~ . ~: . ( 2d) 7G-:!: , 1 . c . 769 , t ho court 
said : 

"If s~otlon 8437 , cupra, ls cl oa:> and \U'l-
a.. ·.,1<>uous , l c !..'1'\.U .. i; i:>o o n:::truod in a ccord 
ance ,.,:_ th 1 ts ne.nlfo st 1 tent c .. .nd. \ 'IO n·a y not 
sca.r~h for o mce.11in[; beyo.:. t:~c ~ta.tuto : t 
s ol.!' . Sta.to e;-: rel . obb tT . 'J.'!~o:-J;;>con , 31'3 
lto . .C:92, 5 S . ·.·. • 2d 57 , 59 . " 

It is thcrafore t ho op:t_nio· o~ t h.:o o.::'fico tho.t cctlon 119 of 
t he 1..orporat~on Act of 10.C:3 , :'_s cl ear o.nu unruubic uous, o.nJ 
definite !n :!.ts tcr"ls as to t ho ~.n..nncr : n wh lch a trust af'fi..i avi t 
should. be f::. l od. It is also t :1.o op:nio·1 of t h is of f ice that t he 
statuto s i1oul d b~ _'ollorrod and is 1:1anda tory in 1. to i.l1I oct! on . 
It io f urth-.)r t h o opinion of t :·tio offico t !'lo.t , tho o.bove bolnc; 
true , an attorney for a fltockhol dor would n o t be tho propor 
person to fiJ.e the truot o.ff!J.o.vit unleoo ho wore m1 officer 
of tLLc oor.orat~on on pro\•idod by the o.ot . 

Rocpoctful1y oubmittod 

Gl.YLO.,..!:l WILKI1iS 

GW. oo 
Aosisto.. .. t A ~..tornoJ ... cmoro.1 


