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Mutual insurance companies in existence 
prior to the year 1899 can become stipulated 
premium companies without capital stock. 

May 2, 1940 
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FJ LE D 

Honorab~e Ray B. Lucas. 
Superint$endent 
Departm~nt of Insurance 
Jefferson City, Missouri 

Dear S i r : 

Attention ! Y~ . Charles J . Harvey 
Assistant Counsel 

We have r e ceived your l etter of April 23rd r egard­
ing t he Industria~ Benefit Associ ation which r e ads as 
fol l OWS J 

ttThe above named Association was 
i ncprporated in Ju ly 1895, b y pro 
forma decree in the Circuit Court 
of the Ci ty cf s t . Louis, as a 
frat ernal benefit society under 
the laws existing at t hat time , 
and it h ES been continuousl y 
operating up to t h e present. is­
suing benefit certificates to its 
member s and collecting sma~l weekly 
dues or premiums . Dur ing t he se 
years it has been licensed by t h i s 
Depa~tment as a fraternal benefici ary 
s ocie ty, al though it is not sudh a 
fraternal benefit society as we find 
today,, in t hs t 1 t h e s no ritual or 
l odge work, and i ts off icers state 
that it woul d be impractical for 
them to operate as a true fraterna~ 
f or the reason t hat its members are 
both whi t e and colored. 

"On October 5 , 1959, ~le above As­
sociation ... i l ed amended Artic,l e s of 
Associ ~ tion wi th the Se cr e tary of 
St ate in a ccordance with Sect ion 
57'15 , Arti cl e 4 , Chapter ':57• R. s . 
Mo . 1929, f or t he purpose of 
r eincorpor ating under the above 
section as a mutual stipulated 
premium company, . and the Secret ary 
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of St a t e issued hia certificate 
certi fying t hat said amended 
Arti cle s of Association had been 
fi l ed in hi s o_ ice . Thereu~cn , 
said Association f iled with ~.is 
Department cert jfied co_y of such 
amended articles , to~ether with 
cpplication f or license to do 
business in this Sta t e as a mutual 
s t ipulated premium company. 

"An examination of' the books and 
records of said As sociation dis­
closes that it has a s sets over and 
above all l iabilities in excess of 
('25 ' 000 . 00 . 

"V.lll you kindly advise t r is Depart­
ment , in view of t h e above , whether 
or not the above Association has 
compl ied with t he laws of t he State 
of Itlssouri , particul arly Article 
4• Chapter 37, and whether or not 
license to transact business should 
be issued or denied . " 

Article I V, chapter 37, R. s . Mi ~souri 1929 , 
contains the l aws dealing with companies doing ~usiness 
on the stipulcted premium ~lsn . On Febr ucry 3 1 1940, 
we addressed an opinion to you in which we held t hat 
a compamy could not be incorporated as a mutual stipu­
l ated premium company because t he l egislature h ad never 
made any provisions for the formation of such a corporation. 
T e company concerned in that opinion was t h e - ankers 1 

Securi ty Lutual Lif e Insurance Company. Tho opinion 
r e<;uest the r e showed t hat the particuls r company was 
originall y incorporated in t he year 1929 as an as ~ess-
ment as$ocic tion under Article III, chapter 37, \• s . 
Missouri 1929, and re-incor por ated in the year 1931 
as a mu~ual s tipul at ed premium company . We hol d t hat 
said Article I V did not provide for t he original 
i ncorporation of a mutual compa y and in effect t he 
purported comf;any therein involved did not exist. 

You have new presented a different question and 
t hat is whe ther a mut ual company, in existence at the 
time Articl e I V was firs t enacted, can accept the pro-
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visions of s aid Art i cle without becoming a · s t ock 
company~ You state that the Industrial Ben efi t As­
sociation was fir~t incor porated in Jul y 1893. The 
stipulated premium l aw was first enacted by t he l egis­
lature i n the year 1899• and is contained in Laws of 
Missour i 1899• pages 26Q-267• i nclusi ve . This act 
appears in the Revised Statu t e s of 1899 as a new 
article~ Se ction 7930• R. s. Missouri 1899• then a 
new aectiion. and is in words end figures t he same as 
Section 5775• R. s. Missouri 1929• wnich reads as fol­
lowas 

"Any domestic l ife or acci dent 
corporation, company or association 
existing or doing business in t his 
sta te at the time t his article 
t~kes eff ect , may, by the vote of a 
majority of its board of directors 
or trustees, accept the provisions 
of t h is ar ticle and amend its 
articl es of incorporation t o con­
form to t he same. so a s to cover 
snd enjoy any and all the pro vi ..;. 
siona and privileges of t his 
art icle t he s ame as if it had 
been originally i ncorporated t ere­
under - and it shall fi l e such 
amended articl es of incorporation 
in the offi ce of t :t e secretary of 
str te , a certified copy of which 
Shall be f i l ed with the insurance 
depart ment, and shall t hereaft er 
perpetually enjoy t he same and be 
deemed to have be en incorporated 

. under t his article . Reincor poration, 
however., shall in no way annul , mod1 ..­
fy or change any ot t he existi ng 
contracts and liabilitie s of suCh 
corporation• and any and all such 
contr acts and liabilities shall 
continue i n force and eff e ct the 
same as thou~ such corporation 
had not re~orporated or qualified 
under thi s arti cl e , neitc er sha~l 
su Ch rein corporat1on in any way preju­
dice. Lmp ede or i mpair any pendi ng 
action or proceeding or any rigbta 
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previousl y ~cquired . " 

e ince it appears that the Industrial ~enefit 
As sociation was i n existence and as do ing business in 
this stete at t he t ime Article IV took effect , the 
company undoubtedly has the ri~ht to re- incor porate 
as a stipulated premi un company under its t er!l.s . vince 
it al so apf ears that the company was incor porated in 
1893 on the mutual pl an ~ithout capital stock! we a l so 
bel i €Ve that i t may be r e- i ncorpora t ed unoer· Section 
5775 f nd do business on the s t ipulated premium pl an 
without changing its t ype and becoming a capital s t ock 
company. 

There i s nothing contained in said Article I V 
wh ich indicates t~at companies in existence prior to 
the passaGe of t he art icle must become capital s t ock 
companies in " a ccepting the provisions" of the ar·ticle. 
Section 5775 mere l y states that any exist1n~ company, 
by a vote of a ma~ority of its board of di r ectors 
or trus t ees , may accept t he provisions of t his arttie 
and amend its al t icl es of incorporation to conform to 
the same, so as to cover and enjoy any and al l t h e 
provisiQns and pri vil eges of t h is arti cle t he same 
as i f it had been origigally incorporated thereunder , 
·::- ~ * ". In thi s conne ctil:m Section 57601 :: . • s. 1.Us ­
souri 1929 , and also contained 1~ • rticle I V, provides 
what t he articl es of agreement of a s tipul ated premium 
company shal l contain. It provides t hat part t h ree 
of the articles of incorporet ion shal l contain "th e 
~ount of t he capi tal stock of t re corporation, pr o­
vided t be s ame be a stock comaani , whiCh shall no be 
l ess t nan ~ouu,-etc . * (un er ininb ours) 

~hile ~e poi nt ed out in our opin on of lcbr uary 
v 1 1940 , t hat t be above underlined part did not pro­
vide for the formation of a new sti pul ated prerium 
company on t he mutual plan because Article I V does 
not contain the original requirements for t he formation 
of such a new company, we believe said provision is 
a~pl j cable and was intended to appl y to companies in 
existenee prior to t he yes r 1899 and whiCh might wish 
to avail ti.emselves of t he ~revisions of Section 5775. 
I f thi s is not true , t hen t he t er m. "provi ded t he same 
be a stock company" is meaningl ess and of no effect 
under any circumstances . In State ex ral . Orschel n 
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Bros. Truck Lines, Inc. , v. Public Service Commi s s ion 
of Mi ssouri, 98 3 . w. ( 2d) 126 • the Kansas City Cour t 
of Appeals stated the f ollowing general r ule of law. 
1. c. 126: 

"* * * It is a well recognized rule 
of statutory const ruction t hat ef­
fect must be given. if possibl e , 
to the whol e of t he statute and 
every part t hereof so t hat eYery 
secti on, word• clause or sentence 
be made operative. • (ci t ing many 
cases) 

Therefor e. t o give eff ect to every word , clause 
and sentence it must be said that it was t he i nt ent of 
the l egisl ature tha t mutual companies in existence 
prior to t he enactment of Article IV need not become a 
atock company in accepting t he provisions of t he 
article . I f t he company inv~lved happened to be a 
stock company. then, of cours e. it woul d necessarily 
need a ~aiital stock of at least Twent y- five Thousand 
Dollars ( 25, 000. 00} before it could be l i censed under 
the di rect wording of t he statute . 

Section 5761 of Art icl e IV provides t hat no 
stipulated premium company &hall do bus iness until at 
least ~o hundred persons have contracted for. or t here 
is i n t circe , at least Two Hundred Fifty Thousand Dol­
l ars ($250,000 .00} of insurance. This section further 
provides t hat "every corporation incorpor ating or r e­
incorpora t i ng under t he provisions of t hi s arti cle 
ahall deposit with the superintendent of insurance 
such securit~es as are r equir ed by l aw to be ~eposited 
by insurance companies the swm of five t housand dollar• 
before 1t shall commence business. * * • Theae pro­
visions of Sect ion 5761 should• of course. be met 
before a l icense is issued as the same undoubtedly 
applied t o all compani es doing buaineas on t he stipu­
lated business pl an whet r er re- incorporated under 
Article I V or not . 

In your let t er you sta te that t he company has 
complied with t h e other pr ovisi ons of Section 5775 
i n that amended articles of t he as sociation have been 
filed with t he Secr et ary of State and that certified -

-· ' 



I 

Hon. Ray B. Lucaa ( 6 ) May 2 , 1940 

copies or the same have been filed with t he Insurance 
Department From what you s ay we presume t hat these 
arti cles follow t he terms of Article I V. 

Reapecttull,- submitted· 

~. F . .ALLLBACH 
Assistant At t orney Gene r al 

Af PROVEDs 

COVELL ~ . HEtlrTT 
( r cting Attorney General 

J FAzDA 


