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Building and loan corporation dissolved the 
same as any other corporat ion. However . 
f irst must comply wi t h Section 5626 . Laws of Mo . 19 

;. ?..J 

! arch 21 . 1935 • 

Bureau of Juilding and Loan vupervision 
Jefferson City . ~isaouri 

Dear r . cbride: 

rrhls is t o acknowledge your let~er as follows : 

".t:he inc losed letter f r o'%! G-e orge "'• 
etcalfe . secretary of the ~oosevelt 
unv~nss and .oan ~ssociation . of 
~t . Gouis . is self-expl~natory . 

In the last paragraph of llr . ~etcalfe 's 
l ettor . he asks t he question 1r.c will 
ao oreciate it if you will advise us 
hat ste.,s to take to surrender the 

charter and t o obtain our bonds.• 

This is to request that you advise us 
as t o t he an swer we should give ' r . 
~tcalfe relative t o tho matter of 
aurr~ndering ,his char ter and obtaining 
t he Furety banda now held by this depart­
ment us required by the st~tutes . " 

T • • etcalfe ' s l ett er reads a s follows : 

"belie vinb th:lt t he monoy offered a 
J?ederal .J.Vi n .,s and .:..oo.n .ssocia t ion 
by the .~ationa.l 'overnmen t offered a 
a wort~while -nducement t o u s 1all 
i nst itution. we ~ubmitted the matter 
of conversion t v our eharcholders . and 
.ithout ef t'ort obts..Jled a favorable 
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vote of 70~ of our total , with no ono 
dissenting . · e r eel sure that you 
will understand our reason tor taki ng 
t his step and will agree with us that 
i t i s t he right t hing t o do for an 
d.seociati on of our s ize. 

~ e want you to know t ha t we have the 
hi ghest r egard f or you and your depart­
ment , a nd bel ieve that the examinat ions 
be ing given by your a ssist nts a t this 
t ime are a s t hor ough a s any in our 
e Ypcr1ence . 

e wil l apprecia te i t . r you will ad­
vi se us what steps t o t ~ke t o surrender 
t he Char t er , and t o obtain our Honds . " 

1~ buildi ng and loan association i s a corpora t i on and 
created by statute . It ~ powers and duties and rights are 
prescribed by the ~egislature. ~ws of iss ouri, 1931 , 
pa~es 141 to 165 . inclus ive , ~nd amendments , pertain to 
" u1 l d1ng and Loan dssocia tion . " ~ec tion 5585 of said 
Act de~l~ wit h incorpor ating of building and l oan a ssociation s , 
and ra i d secti0n i n par t provides as fo llows : 

" ·· * shall bec ome a corpora t lon on 
complying wi t h t he provi s i ons of t his 
article , and shall remain a cor pora tion , 
lth all t~e ~ower s and privileges . and 

sub j ect t o all the duties , limita t ions 
and r estrictions . c onferred by ~eneral 
laws upon corporations . except as here­
inafter otherwise provided . • 

~ac tion 5626 , Laws of Lissouri , 1931 , page 162, i n 
part provides as follo~s: 

" No a ssociation shall ce~ee t o do bu si­
ne s a or atte~pt to make a volunt ary 
assignment or ita assets or 1n any 
other manner t o liquidate 1 ts a ffairs 
prior t o the tur1ty o~ all of 1ta 
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s t ock , except wi t h t he consent of 
t wo-thirds of i ts stockh~lders and 
t'l.e a pp1·ova l or the super visor of 
building and loan a s s oc in tion . .. *" 

rhus. t he above sec t i on is a r e s t ricti on on a buj l ding and 
l oan a's socia t1 on . If a building and loa n association com­
plies wi t h ~ection 5626 , supra, then the que s t i on a r i ses 
~ s to ~ow it J have its chart er cancel ed . rhe bui l ding 
and l oan l aws do not provide t or a procedure t o surr ender 
o: annul a char t er. . chartr r i ssued by t he )ta t e may 
be di s eolved in sever a l waya : {1 ) ~y operat ion of law, 
~amely , the expirati on of the char t e r ; ( 2) by order of 
cour t in quo ~arranto proceedings; (3) by non-u~age or 
a bandonment ot i t s char t ar by the corpora t ion . 

~s t o abandonment of a chart er by a corporat i on , we 
quot e fro~ the ca se ot oore e t al . v . ~bitcomb , 4 ~o . 543 , 
wherein the ~upreme Court of Lis souri, pa~e 548 , eai d the 
followi ng : 

"It had itsolf tiandonea t hese ends 
an ob j ects, ~or it io all eged in 
t he pe t i tion t hat t he corpora t i on 
was cr ea t ed tor ~he sol e purpo se ot 
conat ruet i n0 and oper a t ing the 
r a i l road ; a nd that purpo se , a s t he 
pe t i t i oner shows , was gi ven up and 
aba ndoned. $pencer , C . J., i n 
deliver i ng the opinion of t he court 
i n ~lee v . Bloom, says: ' The argument 
i s that , being inc or por a ted t or t wenty 
years , there o ists a cor p orate 
capa c i t y f or tro t per iod, anq t hat 
a l t hough all tho r unct1one ot t he 
corpor a t i on hAve ceased , ye t they may 
~e r esumed. Tbe ~egi slature never 
meant ., nor does t l•e ac t aut hori ze t he 
conclus i on , tha t t he c or por a t i on 
should remain a nd c n t inue durin~ all 
that peri od nol ens vol ens . lt was 
:1. '"' l ied that dur ln3- that perioa t hey 
should do nothin~ t o f orfeit t hei r 
r i ght s . nor surrender t he m back, nor 
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do any act tantamount thereto . 

Upon the whol e we are disnosed 
t o hold , in accordance with the 
decision in l ee v . Bl oom, that 
t he f act£ allo0~d in the pet ition 
sufficient ly showed a dissol ution 
or the corporat lon by a pr~ctieal 
surr onder and abandonment of it a 
corporate rights and f r anchise s . " 

However, a bui l ding and loan a ssocia tion may not 
aba ndon i t s char ter or cease t o do business unl ess com­
pl lance is made with 3ect1on 5626 , supra. However , we 
assume that Seetion 5626 h~ s been c omplied with and it 
is now only a ma t ter of annulang the char t er. 

Ar ticle I . Chapter 32 , R. s. Mo . 1929 , rela t es to 
"corpora t ions' and Section 4562 provides ''how d1sool ution may 
be ac complished . " This secti on i s lengt hy and we shall 
not quote i t . However~ tvo reethods are provided for dissol u­
tion of a corporation: ~ ir st , by a sui t in equity whereby 
the court di (. sol ves it. and, second, "by unanimous vote of 
a l l the sharehol ders , a resolution shall be adopted favor ­
ing the dissolut ion of said corporation. a fter the payment 
of all debts, claims or bills. then said corporat ion may oe 
di s sol ved without suit by f i lin an affidavit of dissoluti on 
wi t h t he secretary of sta t e . setting for t h the above f acts . 
and when said aff i davit of di s solution is filed it shall 
be taken as prima facie evidence of' such vol unta.I7 dissolu­
t ion . " 

As ·to the dissol ution of the corporation by a ffidavit . 
we invi te your attent ion t o the case of Hecht Bros . Cl othing 
Co . v . · alker . 35 .:l . • . • (2d) 3?2 . 

a-~the above and foregoino 1t is our opi nion that 
~ 1n order to surrender its chart er rnust f irst 
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comply with ~ection 5626 . supra , ~satisfying the 
roquirexents of that sec t ion t he ~ coul d b e 
dissolved the same as a ny ot her corpor a tion • 

. e are re turning herewith t o you Mr . ~etoalfe ' s 
letter. 

AP l OVI:D : 

R <;-y f5e idTI'RlCK 
Attorney-General 

J LH :EG 
... nc . 

Yours very truly . 

Jam~ s L. rlor.nrloatel 
As ~ia tant . ttor ey-C~neral. 


