
TRUST COMPANIES: Ho power t o purchase the majority of the 
Stock of a National Bank 

Bon. o.a. oberlJ', 
ea.a1estoaer or Ptaaue 
.retteraon c1•7, laaou.;J . 

!hta &~niMftt ••moel ..... rMelpt ot ,.our re u•t 
tor an op1D10D ·~ to the tollowiDS atate ot taota: 

he14a 

•A trut oca~ orgaatse4 aDder tbe 
la.. ot the State ot aeouri p~ha ... 
atoek ot a aatlcmal balak. Do'~ 'b• trust 
eollpUJ a4 tbe D&t10Dal baalc are DOW 
taaol ... t. 

1 - Doea a tru' ocapu,. orpnlse4 un4er 
the la.. ot the tate ot taaourt haYe 
the powor 8114 authortt~ to puoeba•• atoek 
o~ a DattoB&l bank! 

I - ra the llab111t7 ot a traat oo~ 
•• a atookholter lD ~ .,.,loa.-.1 buk 
utl tlel to a preteND•• ln the 41etrlbu­
\t• ot the eaeeh of the truat coJIIIM'ft7'• 

Ia the oaM of All• •· oFereon, IR Poo. Sf.a, tlle oourt 

"A ••ookbol4er ot a baDk aaeu.e• e ooatraot­
ual 11ab111t7 wben be beoa.ea a ~toe o14er 
ao4 tbe t erm. ot bla oantraot are le 117 
... ,Utflr7•• 

to tbe oaae ot uaa7 •· Ll tt, sup. ct. or or14a, 
'8 sout•• sat, the oourt bel4t 

•••••!be llab11lty ot a etookbo14er ot a 
b las ooapaDT art .. • · •• oontrnct• ( o etll 
•· Pa••• 69 Fla. 361, 68 Sou,h. lf7; 1 
•· Oxt'ord t:at . nJc, 170 u.s. ~~, 20 Sup. 
Ct . •", 44 L. 1!4. 58Y) an4 onn 1t' 'be 
a441tlonal obl1 t1oa. and ltab111t~ ot the 
atoekhol4er •hloh la lnalete4 upon here 7 
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be 1~-.4 b7 the atatute, sueh obll ttoea 
aa4 11ablltt,. u Dl upoa the at tu'• orea\1118 
tt, and •• tt la 1D derosattoa ot the eo.aoa 
law!. tbe atatu\e oannot be eztonaet beJODd th• 
wora.a ueed. 1 1 te oa anka en4 auktns, P• 
lA; Bnnn1ek T nal co. •. ~at tonal nk 
ot Baltlao.rei lta u.s . 3B6, 1• Sup. ct. S16l 

t . • ' ' 1 Satbera •· eete.rn Cellfom a 
, 131 w.c. ~o. 47 a. . e;3. • •• 

Tbe fore. tbo truat oampaaJ'• ltabtlt ty •• a atoekbo14er 
tD the utloul beAk 1a ooatraotual an4 dependent exatlrel7 tt6 
ft114l tJ upoa the proytatona of the nat lOD&l buklns act. S.tq a 
mere ooDtreotuel oblt tton tbe erelltore ot the national bank baYe 
no pl'lol'l t7 o-.er oael' oontree' or.41 tore or the truet ooape.ar ua­
loae tho .. be a prlorlt,. -.peottloal17 81YeD 1 etatute. 

seettoD 1151 or tho Rattonal 
le pertln '• prowtdea ae tollowaa 

kiD& ot • lnaofar u 1 t 

tolloRt 

•Tbe ato4ddaa14en ot ... .,. natlODal ba.Dkl .. 
aeaoetat10D llhall be 1a41nclua11J reepoulble 

tor all ooDtnete • 4ebta • eD4 eapgeraenta ot 
... aaaoelattoa, eaeh to the emoaat or bla 
atook tb•reta, at tbe par Yalue thereof 1a 
ai41~10D to the ouat taYeate4 in aueb etoet • ••••• 

t pro9lt .... 

• ba' When &aJ D&~10D8l banktn .. eoolattaa 
eball b ... aooe lnto llqu14a\1on 1&D4er tile 
proYtal- or MO\loe tt:n tboueaa4 two ~ 
4nl an4 t•ot~ ot •14 ektutaa, the ltlll'f'tl­
ual ltebll1t7 or the ehare-~o14er• pro914al 
tor b7 aeotlca t1ftJ'-oDe hwutrM an4 tltt,__. 
ot •14 etatut .. MJ be eDtoree4 b7 ~ on4tto~ 
ot aeh aeaoe1at10D, b7 bill ta • 1 'J', to the 
Datun of a or-eclt-r•a b1111 broQSbt by eueh 
ore4l'- on bebal.t ot biDtit ana of all otbe.­
eredltora ot tbe uaoelatton, ap1Dat tbe ah_... 
ho14en th-.ot _ la aay eour~ of the tJDl te& 
stat•• ha'f'lq or1&1Ml .Ju'le41ott• tn e ttr 
tor the 41atr1et lD whleh ••b a•eoetattoa '11147 
han be• loeatect or eatabltabel. • 

The abo" ... ttoaa ot 'he attoaal euklag Aot lll4trelJ oYlde 
tor tbo oaa• ot tho •toekbo14ere• llabtllt~ &D4 tbe oreditore• 
~ tor eatabllahtq their olata. HoW'ftr, wh• tho ela11l ta. 
beoome a4Ju41oate4, tt beoomae aubJ et to the law ot the State ot 
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ta oarl teeorar aa the ~ attaa or Whether or not th elat• le 
'ttle4 to a preraro ••· Seo'tOD eaaa a.s. ot o. 19!1 pro.ldea 

aa tou-.a 

~When tho oom.laaloner aboll have tokeD 
poaseaet or euoh corporation or pr1v '• 
baD er, cm4 ahall have 4otermtn~ to 
11 14at• 1ta &tratra. he eball ootttr all 
peraou who UJ' bave el41 aptnat w•ll 
oorporetlon• or benker to p~eae t the eame 
to htm an.4 ke proper proof t hereof wt tbtD 
tour n'ba traa the tate ot aa14 not1 .. 
an4 at a plaee apeettted there1o an4 aball 
apeolr, 1n ea14 no,tc• t he laat date tor 
preaen•tna aal4 proota. ••••• 

Soottcm ts:sse a. s. or o. lt• proT14ea •• rollo•: 
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UD4u Obaptar 34. n.s. ot o. ltH, 'h• Ctreutt court auat 
4eteatae 1dletber or aot • eleia ap1ut aa 11leolY8Dt 'benk ~ truat 
·~ la to be referrel oYu 'tbe clatu ot othV oh41 ton. 
It la the oplnton ot ~hta 4epan 't t t tM obltgatloa ot a etoek­
bol4er 1a a u'toaal beak, belDc purel7 a eontnot oblt att• aa4 
t ere balDS no eutaw pron41DC tor tta prlor1'tJ ewer othe!" oontraot 
oredlton. that the oN41tore ot • M'loaal beak aboal4 oot be 
en'ltl.a to a pretel'enee wtt~ r •1>ect to the aaaeta or an leeolnnt 
trn•' GOeJ*ny ta teaour1 purely tor the roaatnl tbat •td trw~t 
o DJ' •• • nookholaer ta the oa~t. oql bank. 

Boweftr • u4er the raota •• t\:a!'n1ahe4 'tbla 4epu"bleDt by 
• bezlr, the truat panr ~uro aaa4 pr otloally all of tbe eto 

ot tb atlonal ant. Tb1a aot1on or the truat eo.paar wee Dall. 
Yo tel, and of' no 1 1 ettect whatao Yer, aD4 the truet ooapuy le 
not now aJld e neYer been ta point ot law a atookhol4er 1D the a-
tlonal • 

section 5•!1 R.s . ot o. 1 at. relati n to the powere ot 
true\ eompan1 • tn t e s tate ot laaour1. proY14ea aa tollo .. a 

tollo-.a 

•to buy, 1nveat 1ft an4 a 11 all ktn4a 
ot ~oTennD.ent, etate , mu.n1c1pa l ana o\her 
bon4a nd all lda.da ot Dego1.1 llle an4 noa­
nesott~ble paper, atoc a or other ta•eata.at 
aeourtttea." 

seo~t.OD N~. n. s . or o. lUI, eut»-eeot1011 9 prcwtdea a 

•shall not tu•e•t or keop Su.oote4 1A the 
•'etek ot e.oy prl.a'- o()1'1)or 11on an anowat 
tn exceae ot t1tteen per oentUl'l or th oal>l­
tal n aurplua tun4 ot aucb trast con~; 
nor ahell 1 t puroha .. or oonttDUo to ho14 
atook or another b8ll or truat oOilpe.Dy it 
by auoh purobas or ooattDaoa tnveat tbe 
total atook or wob other ben or trua' ~ 
owne4 aD4 elc1 bJ' 1' •• collateral Will oeee« 
tltt n por oentua ot \he atook or .uob othu 
ben ~ 0!' t%'US' 00 PU7J Pro'f'14.e4 hOWOTer, that 
'h1e ltm!tation aball aot appl~ lo the wnere 1 
ot tb$ eapltal atoo ot a aate 4epoalt oam~. 
the 'ftlults or whtoh ar coan .. ted wt th oi- e4-
Jao t to or ttoe or ouoh truat o y, nor 
to \he 01Jtlereh1p b7 auob truat o pe. 7 or tte 
atoo olders or par \ or 11 ot t he o pl'al 
atook or one ban orpn1ze4 UD4er the lawe o~ 
the ~ntt 4 s t e t ea or or t bta atate. nor to the 
ownershi p ot a r' or all or t h o pt tal of 
one oorporatt • or n1aed un4er t 8 l awa o' 
t h1a atate, t or the pr1nolpal purpoaa ot r•· 
oe1•1ns e • tnca depoa1te or 1 1DB 4ebent re• 
or loa.n1q m.ontty Oil reel eaMM or 1 18 
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or curant•tas ~h• ,_, ot real 
.. tate aeourlttN, or ln•••t .. la otllel­
aeour1 ~t•• 1n 11b1oh tnat ocaptml .. 1BQ' 
ltlYeat ancler thte obapter, nor to tba 
oonttau4t4 onerabtp or •~olea la1rtu.l17 
ao u1re4 prtor to the tlrat dar ot Jano­
OP7• A. D. 1 lD.• 

fte prlao1pal ease wh1oh •• tl tn ~aao\11"1 beertec 41r­
eot17 oa tbt• pola' 1a "State or taaourt ex ral H•rben t . a41~, 
Plalatttt, •• el'e Truat COilpaD.J'11 Dden4an~, an4 R.A. Lee, 
... 1nr, <Jarlan4 state &Dk, Platatlft 1D or •· Dlxen aru.et 
c~ an4 Ira • Cobe, robeMr or the •••1• ot the ere 
TrUat Companr, DeteD4an' 1D , 157 Mo.App . 557. Judge Johnson held: 

" ' The t'aete allege4 tn the pott tton ehow 
~JODI 41a~ute tbat the D era Truet 
Co.mpaaf purohan4 anantr-three por oat 
ot the atoek ot the eaa bank tor the 
pupoM ot ooatrolltng e.t14 manas1Dg 1 ta 
buallleaa and atta1ra aD4 that While the 

apparentlr oonttnue4 to do bua1n ... 
in tte oorporate D and 1n the sui .. ot 
a "perate an4 1a4e~eat oo orate •'l'J", 
tn reality ita ldentltJ waa mers-1 lato 
tbat or a trut ecapaar wbtob abaorbe4 1 ta 
buata .. e an4 a&Deta an4 aanesed an4 ooa­
trolle4 •ham aa t o~ ~•Y oouat1tut .. a 
mere bran•h or 4epertlle!a' ot Ul buatD .. a or 
the t Com;paa~. Io abort., ~he latter 
eos-porat1on anU011M the bank ano. use& 1 ta 
name aDd •orporate ehs.aerr tor 1 •• owa 
pur~-

T e DlD'h olauee ot seo. 11Z6. Re•1ao4 s tatutes 
loot. autborlaea trwat oampent • •to bu7 aat 
aell all k lad• o"! o•el'lllleDt, atate, 1olpel 
aa4 oth r laonla, u4 &11 k1D4e ot aaegot1eble an4 
eon-negotiable per, atoo •• n4 other 1nY .,_ 

t eeour1ttea.• 
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ID tbe oaae ot An81o-~r1can Lan4 co. •· 
p. • 1••• f3t, J'uctge van Dneu,_. •1•• 

• "The ol117 aatboJ't t7 of the taeCM~rt ·~ 
to punhaH atook tn aao,her oor on,101l le 
tOUD4 to nb-41Y1alOD t 1_ s •· 2831 R.s . ot 
o. 188t, wbteb red•• --ro bu,. au .. 11 ell 
ktllb or ~n,, atate, lotpel &1111 
other boD4a an4 all tlD4a or negotiable aa1 
nODenepttable paper • atoeka, aDd o'llaJt ta­... ,m.D, aaeurttt .. •. The context abowe 
TeiT o1Mrl7 that t he purpoM • • not to 
authorize t he puNhue of all or tba •'oak 
ot another ecapanJ tor ' be purpo.. ot eOD­
troll1n& i t a mau.g ... nt. but to author-tae 
the MJ1D8 ani ealltaa ot at~ke •• 1afta._ 
~' ... urtttee, tn like .anner aa eo• t 
bon4a aad otber •eour1t1oa Dame4 are bo ht 
an4 aold. 

Controlltns the MRA& .. Dt ot a oorponttca 
or ano•her atete to t he owaerabtp ot 1'• 
entire atoek la aot wnaa· or ••lllll& 1Jlftat­
.. nt aeourttt••• nor la lt ratrl7 too14ental 
thereto. Tbe haz•rds of ataob •en tUM are 
altosetber re~ant to tbe purpoeea t~ wb1ob 
the taaa.rs. OOIIPCU17 •• r ormM.. 11b1oh s.a.elu4.0. 
t he ban41lq aD4 1D?eattac ot 'he aon.,_ ot 
othen, exe.u,1ac tftata llA4•r ...... aD4 wtUe, 

• 
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aotlag •• par41&D ot tahn'- an4 taa­
penDu, u4 cur te•111S ' e t14el1,,. ot 
pe~ao~• hol41DC pleoea or publto or pr1Yate 
tru~; all N trtq tbe latenanoe ot bt 
atandarA ot ore4lt end 8tablltt7 on th p »t 
ot that ooape.a)'. I t ta 1Japooa1blo to eaoape 
t be eoaolualon tbat tho purohaaer of tbe 

•• COJ!IP&DJ'' • ••oo ... be,.on4 the power 
or the 'la~url e ,. 
Ia the abaenee or aDJ eatabl1•he4 rule ot 
4eota1oa tA the State or 1aaour1 ta reapeot 
ot tbe erteet ot corporate acta ~1ob ere 
ultra •irN (alld no loeal rule ot a .. tetoJ:a 
baa been oalle4 to oar atteD\lo• bT oouaael), 
•• et •P»lJ to thta •••• the rule reeognt~e4 
tn the u~ court or the United s tatea. 
Tlta' rule,. •• •tate& in Catral 'i'rADaportcttoe 
CompaaJ • · Pult .. a •a ~r co. , 131 u.a. 26, 11. 
U up ct. •ve. 38 L. • 11, aD4 •• appllet. 
ln .... ,. aubaequa' oaaea las ' A ooatraot or 
a ooJ'PC)rattoa teh le ultra •tree 1D the rope~ 
aenee-•tbat 1a to aa7, oute14o the obJeot of 
lta erootloa, •• 4etiaet 1D tbe law or ita 
orgaateattoa, aa4 therefore bercma t,he powen 
oonrerre4 upoa ~h•• b7 t be Leslelature--la aot 
ft14able oalr, but nour -~• U4 or ao 1• 1 
ett .. t. '!'be obJeot1oD to 'he oontraot 1e not 
aerelr that tile oorporatton o t not to baw 

e 1 t, ut tbat 1 t eou14 not make 1 t . The 
oontrao' cannot be ratttle4 b7 either part~ 
!Moause It eoulcl not ha'Y b .. authort&ecl b7 
etth•r• Bo pertor..anoe on elthe' e14e eaa s1•• 
the UDlawtul OoDtraot aD7 ~114ttr or be the 
roUD4at1oD ot -., rtgbt ot aotloa upoa tt. 

n a oorporat1oa ta aot1DS w1th1o the setW'al 
•ope ot the ponra contene4 upoD 1 t br tbe 
IAslelature, the eorporatlon, aa well •• the 
peraona COJ.ltraottng With ''· .,. ~ eetoppo4 
to ._,. tba.t 1 t haa eapl1e4 W1 th the 1 al 
ro~lt1oe •bi•h .,.. p~ ,.,, •• to ita 
utateDM o~ to 1b eott•. beoaue ••h 
n- lett• at t lD t ot baYe be li 1rl'h· 

t • n t h oontraot ta 'be7oll4 tb8 powara oon­
terr upoa 1t b7 utatlq lna, Dettbe• the 

or t1oa nor the oth r party to th• oontraot 
oan be ea~ppe4 bJ aaaentt to tt, or by a•tl 
upon 1t, to show t bat tt ... prob1blte4 b7 t oee 
la •••• 

It 7 ~ ocmtencle4 tbat the 1'1'Uat Ccapaa7, b.a•las ncetYe4 
or t e oODtr ot. ahoul4 not be allo to relJQ41ate tt. 
• eory ot 1 • rea\a u the prl o1ple t hat the oo 'reo' 
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wu a lluMM•' end lawful 011e o4 1a thla reopeet 41ttera troa 
the oaae Wbere th• aet wao lllesal an4 espreaal7 problbttel b~ 
law. Tbta pi1Delple Sa wel.l broll8bt •' tD the oaae ot s tate ex 
re1 Itacllq •· DaDten Truat co • • llf • App. 557, 138 s .w. 669, 
wberela the ooa.rt hdla 

" 'l'ha 1\tlea or ••~ppel aD4 ~ the aole 
rl~t of tba at•'• tu oo~lata obtata 
OlllJ" lD oaaea Wbae tbe ez .. Hlft aet 
ot the oorpontt011 la ao• abM11ltel,. 
ftl4 but oel,- ftltable& aot uoaa p.r 
.. or apl.nat publto polleF aD4 8004 •nl•. -~ ....... ,..1,. b ... \UI. the •• , 
la DGt wt th11l tbe oeope of tbe po..,. 
oaaten-e& bJ' law OD the oorporatlon. • 
taow ot Do .... ta thla atate where the 
Nl .. unao• oout&eratloa ba.a baeD applle4 
11be the oorpontloa baa beo.. a P8ftJ' 
to a eoatraot .ott tor the naeoa 'bat tt 
waa ft01l8 1D tteell' 884 a Ylole tloa ot 
eoua4 publte poue,. aa4 &004 JDOrela. •••• 

TbentoN1 1 t sa tbe o~ttDlotl ot tilt a 4aJ)artzaell" tbat tbe 
orelttor• ot the atlonal Ballk baTe DO olda. prehn-e& or othenl • · 
upoD tba .... ,. o~ the Tnaet c~, the Truat Cape.ll7 not betac 
la law a atoekbol4er or tbe atl nt. 

J w. no • Jr., 
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