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BUILDING AND LOAN ) 
ASSOCIATIONS: ) 

(1) Effe~t of voluntary l1qu1dat1 
charter; ( 2 ) and reorganization or corporation 
that bas voluntarily liquidated bu not 
dissolved. 

January 24. 19-40 
1 ~'~ ~ 

Honorable J . w. KcC&mman 
$uperviaor 
Bureau ot Building and Loan Supervision 
Jefferson City, Misso~1 

Dear Sirz 

This Department acknowledges receipt ot your 
letter of January 4, 1940• as tollowss 

"I. When a building and loan asso­
ciation goes out of buaineas bJ' 
process of voluntary liquidation, as 
provided by law, under certain con­
diti·ons, what is the status ot the 
charter of the atoreaa1d retir~ 
a a aociation? 

II . Does the charter automatically 
die when the association quits . 
business , or does it aurT1ve? 

I II. And it the charter does ~­
vive, can i t be sold and used bJ' 
persons who mJ.ght be 1ntereat•d in 
organizing a new building and loan 
association? F~ more specific 
example • could the c barter of a 
retiring assoe1atian be used i n 
starting a new association to 
operate under a new n.a.me? • {number­
ing ot paragraphs ours ) 
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We are presum,ng that und.er t he reque s t for s 
opinion tba t the voluntary liquid& tion set out thBr.ein 
not a pr-oceeding either in .law or b7 an agreement of al 
the stockholders f or a eompl ete dissol u tion. The me th 
f or a dissolution of a corporation under the ~neral la 
was enacted ·in ·the Laws of 1921, pag.e 264,. now Section 
4562, R. s . Mo . 1929, wbich ·read s in part a s followsz 

"* * * 4 And whebever, by unan~ous 
vote of all t he abareholders, a 
:resolution shall be adopted fav-oring 
the dissolution of said corporation. 
a:rter t he payment or a11 debta., claillle 
or bUls, then said corporatJ.on ma7 be 
dis80l~ed w-ithout · suit by filing an 
aff idavit of d1sso~ut1on with the 
sec-retary of state. setting forth the 
a b ove :racts, and when said a :f:fidav1 t 

of dissolution is filed it shall be 
taken as ~- t'a.cie evidenc• of such 
voluntary · saolution.~ 

Under t he above section it i s noticeable tha 
procedure of d.issol.ution is n.o t mandatory for the reas 
it uses the term "then sai.d corporation ;z be d1aaolv 
suit." There is no question but tbat, order t o d i 
a corporation.,. proeedure must be followed as set out b 

The terms "liquidation" and "dissolution" ha 
defined thusly: 

• ' D.1ssolut1on' of a corpora t-ion ia 
the termination of its .corporate 
exi sten~e 1n any nanne·r • whether bJ' 
expiration or the charter-# decre e 
o:f c ourt , act of the Legislature, etc .. 
Cyo. L, Diet. ( 2d Ed. ) P• 318.. It 
becomes crl.v111ter mor1ruua,. ' Li quida­
tion' of a corporation 1mplles the 
w1nd1.ng up of tlle at'faltos or the corpora­
tion and aettl.ement with creditors. 
Lafayett e Truet Co. v . Beggs.,. 213 N. 
Y. 280, 283, 107 N. E. 644; Assets 

the 
that 
without 

aolv• 
law. 
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Real izat i on Co . v . Howard, 70 Mi se. 
651, 676, 127 N. Y. s. 798 . Both 
involve, imply, intend, and contem­
plate the end of the corporate exiat­
ence . " New York 'f i t le & ortgage 
Co. v . Friedman, 153 Misc. 697, 276 
N. Y. Supp. 72. 

In the ease of Sunriver Stock and Land co. v. 
JJontana .L'rust and .5av1ngs Co., 262 Pao . 1039 , 1 . c. 10 • 
the cour t made this statements 

• The grant of the franchise to be 
a corporation is an exercise of the 
sovereign power of the state, cr-. t-
1ng a contract between t he state and 
corporation and its members. ' The 
consent of' the state is expre a sed in 
the grant • and that of the corpora t ors 
in the aceep~ce of the privilege.• 
Beyer v . Woolpert , 99 Minn. 475, 109 
•· w. lll6 . The corp.oration being 
granted life by the act or t he sover­
eignty, nothing less than the act of 
tba t power, or the lapse of the period 
of' lif'e provided by law, .2!: ~ ~­
sol uti~ .2! the corpor& tion ~le!,. 
perlhlason o.r t he soverelge,, ..2!:!!. 
take that lTh away, And th s IS 
true whether t he corporation be de 
jure or de :tacto. It is true, of 
course , that under some conditions the 
functions of a cor,Poratiom ma.y be in 
abeyance, but nevertheless its exist­
ence as a corporation continues . " 

In the case of Estel v . tidgard Inv. Co., 46 • w. 
(2d ) 193, 1. c. 195 , the court quoted with approva l the 
following: 

•The Legi sl.ature may eon£or jurisd1e­
tion on a court of eqUity to decree 
the dissolution or a corporation, but 
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cannot confer such power upon an 
execut ive of!'icer- since such power 
i s Ju4icia~ and not :xeoutive . 
7 R. C. L. 724, 733. 

And in the same opinion, t h e court bad thi s to say (1 . • 196)1 

• The c on .st1tut1ona.l1ty of the s tatute 
empowering the secreta17 of state to 
de clare a f orfeiture of a corporate 
charter ha s n~ver been pas sed on by 
our supreme 0ourt4 Its constitution-
ality waa not ques-tioned, 1n the 
pre sent case, in 8ll7 uanner in the 
c ourt below1t It must, theret'ore, 1n 
the disposition of this case .. be 
taken as valid• and given eff e c t 
accord~ to its true intent and 
pul'pose.- . 

There tore , 1n e xami ning Chapter 35, Ar ·ticle 1 Rev! sed 
Statutes or Mi s souri, 1929 _ a nd amendments tba t have be n made 
by the Legislature :f'rom time to time , including the ame dments 
of' 19391 we t'ind that the State of ltissouri through its Legis• 
la ture bas set up a c omplete mathod ~ wl:doh building 
loan ass oc1at1ons may be rormsd and it 1 s true that the 
of Missouri, 1939, at page 268 , Section 5627, states 
Supervisor of Building and Loan .c\ssociat1ons can take e r ge 
of the a ssets of building and loan ass.ociatio.ns UDder con-
ditions therein set out .. 'lh1 s section alao provides f ~t- the 
resumption of bus.ines s whenever acco.rdi.ng to law 1 t is ble 
to continue business. 

Also, u.nder Section 56261 Laws of lU.saouri, l 
page 266- assignment of a ssets :a. s prohibi t ed without f1 
taking the matt er up and with the approval of the ~uper 
of Building and Loan Aasoo1at1ons. 

But, from ca.ret'ul study, we are unable to fin any 
statement 1n the statute wh1eh provi de s that t he cbarte of 
a building and loan a s s ociation aball be caneel1ed or d clared 
void or extinguished i n any manner b7 the Sul)ervisor of Bui ld­
ing and Loan Assoo1at-1ons . And i n the ligllt of' the def nition 
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and the very nature of a voluntary liquidation. as diff 
entiated from "dis solution," and 1n t he light of t h e 
heretofore cited. we are or the oplnion that when a vol 
tary liquidati on i s bad 1n the manner set f.arth 1n your 
statement. that the f'Unet1ons of the corporation may be 
abeyanee. but ita existence as a corporation continues 
t he charter doe s not die ; and the only way that comple t 
des~ction of the Charter oan be br~t about is tb&t 

same shall expire or be dissolved by court action. f or i has 
b'en said 1n Section 8002. Fletcher' s Cyclopedia. Corpo ations, 
Vol . 16. page 766~ as follows: 

" But sinee' a corpora tion may exiat with­
out any a s sets at all, i t necessari ly 
follows that it i s not dissolved de jure 
by the mere fact that it i s insolvent, 
and unable to pay its debts," 

and cites the f ollowing easea: Titl e Guaranty Trust Co v. 
Sessingbaus. 325 Mo. 4201 28 ~. w. (2d} 1001; Ready v . th• 
170 Mo . 163. 70 .::,. VJ . 484J F . G. Oxle7 Stave Co . v. But er 
County . 121 ~o. 614. 26 ~. w. 367. 

And 1n the case ot Luehrmann v . Lincoln Trust & 
Title Co •• 192 s. w. 10261 1. c. 10~1. tbe court sa1dz 

"Objection i s made to the notice by 
which this mee ting •s convened. \':e 
attach n o i mportance t o this; rpr the 
law under which it i s now cla imed the 
action of the meeting wa s taken does 
not authorize the stockholders to dis­
solve t he corporation, but to 'adopt 
a resQlution ra.voring a diss olution,' 
upon which the dissolutlon may be 
a ccomplished by the judgment or decree 
of a circuit court. applica tion ror 
which must be made by petition, and 
notice giv·en to 'all persons interested 
1n such corporation' by s ummons. It 
i s evident that no effort wa s ~de to 
proceed under this authority, or in 
any other way tba t would bring the 
appella.nts into court to assert their 
claim or try their r1~t. hile a 
corporation or thi s character may for-
feit its charter by misuser or nonuse~, 
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there is no way by whioh it may declare 
itself dissolved~ without adjudication, 
as aga1nat a right depending upon its 
continued corporate capacity. It may, 
perhaps~ under spec i al circumstanoa a, 
discontinue its business and wind up 
1 t s aff airs with due r egard to the rights 
of all those interested 1n its assets 
or activitie s - but its corporate 
character remains until the atate ahall 
r e sume it.• 

I 

I n conclusion, it 1s o~ opinion~ 1n answer t your 
question No . I, whiCh question is aa .follows: 

tt·.'hen a building and loan association 
goe s out of buainess by process of 
voluntary liquidation, as provided by 
law, under certain conditions , what 
is the atatua of the charter of the 
aforesaid retiring association?• 

tba t t he charter 1s 1n abeyance or stalemated, wa1 ting 
same to be destroyed by appropria te court action, or 
ne cessarr things be done that are reqUired by Chapter 3 
Article 2, R. s. o . 1929, and s ubsequent statutes, per • ining 
to building and loan a ssociations, to the end that the 
t1on is given strength to carry on the ruttctions, dutie 
obliga tions in the light o.f these statut.ea, supra, wh1 
UDder the direction, supervision and acquiescence of th 
SUpervisor of t he Bureau of Building and L oan Superv1s1 . • 

orpora­
and 
is 

II 

In answer to your second ques tion, 

" Doos the charter automatically die 
when the a ssociation quit s busines s, 
or does it survive?" 

we a re of the opinion that t he charter survives f or the eaaona 
heretofore Mt 1'orth. 
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I II 

And in answer to ,-our third question, 

"And it the charter doe s survive, 
ean it be sold and used b}' perona 
who might . be intere s ted 1n or~~ 
a new building and loan association? 

we are of the opinion tba t t he anawer to this question ia 
8 Yes• J provided• h01Jever, that it would be within the 
t1on ot the SUper-visor of the Bureau ot Building and 
SuperviaiOD, and before t be orgaD1zat1on of a new bu1l 
and loan association could operate as suoh, the acquie 
and authority woul.d f i r st bave to be obtained f'rom the 
Super.lsor and a strict compliance with the atat.utea a 
tained in Chapter 36, Article 2 , and subsequent atatut s,., 
R,. s.. Jlojll 1929# so that the corporation would be reator d to 
its former condition ot successfUl operation and aolven 7• . 

• 

APPROVE:D: 

.... J • YURl!tB 
(Acting) Attorney-General 

BRC : EG 

Respectfully submitted., 

B.. RI~~DS CRBECH 
Ass1a1iant AttorneJ-GeMral 

•' 


