
Savings and Loan ) Savings and Loan Association subject to pro­
visions of Chap . 369 , RSMo, 19~9 , may not 
~nend charter to ves t power in board of di­
rectors to make , anend, alt er and repeal 
by- laws . 

Associations : ) 
) 
) 
) 

Fl LED 

wilf' 
Honorable Clarence Webb , SupervioQr 
Division of Savings and Loan Suoorvisi on 
Der,art:uont of Business and Ad::l11lliatration 
Jefferson City, M1saour1 

Dear 1'1r . Webb ; 

I~ your letter of Apri l 16, 1152, you requested a formal 
opinion fro~ this deDar~~ent relative to coroorate powers ot 
savings and l oan associ ations O )~rat1ng under the provisions 
of Chapter 36~ , RSMo , 1~49 • The initial request for an opinion 
nas been olar1f1ed by add1e1onal correspondence sent to this 
department at JOur tnsiste..1oe and tno quoat1on <co be ruled bf 
this opinion is restated ae followet 

11 ~ay a eaTings and loan association organize d 
in M1ssour1 and operating by virtue of the 
provisions contained in Chapter 3b9, RS o, 
194J , amend its articles ot agreement so aa 
to provide t hat t he power to make , alt er, 
~nend and repeal its by- laws shall be vested 
in th association ' s boa:r•d of d1rectors1" 

Sect1on 369 . 120 , RSMo, 1949 provideat 

"1 . Any a.uend.1ent to tile by-laws which is to 
be of.t:ored at any eet ... nJ of th !Ilo:nbers Bl"1all 
first be filed witA t~e supervisor not 1 as 
than rourteen days prior to the date of such 
111eeting. 

"2 . If the supervisor has any objection to 
the ~roposed amen~ent , he ahall give written 
notice of such objection to the chairman of 
the board of directors and president within 
seven days a.t'ter rec61pt of such proposed 
amend!nent, which objrction shall be read and 
available for 1nsJect!.on at the meeting of 
the . embers . 
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"3 . Bo a:nendment to the b]'l aws shall bec OJ::te 
effectiYe unt i l s ame is approved by the super ­
visor as practical ly and financial ly sound. 

"4· Tho supervisor shall be notified of any 
~~endment to tho bylaws within ten days after 
adoption and unless he shall disapprove of 
such amen~ent within twenty days , same shall 
stand as approved by him. " 

The 3o~tion just ~uoted clearly discloses that any amend­
ment to the by- laws of a savings and loan association ~ust 
ultimately be submitted to the meybers of the association be­
fore it can becoJe a binding r ule on the association ' s ~e~bers . 
It ap pears on its face to vest exclusive po~er in the stookholaers 
to pass on amen~ents to by- laws , subject of course to havin0 the 
s~e approved by the aav1ngs and loan supervisor . Consequently , 
we find the basic law of savin~s and loan associations , Chapter 
369, a~. o, 1949, clear and distinct on the proposition of amend-
1n6 by- laws . The serious question to be disposed of is whether 
tne stockholders may ~end the original charter of the associa­
tion so as to give the board of directors sole authority to make , 
alter , amend and repeal all by- lawns of the association. 

On the subject of a endment of a charter of a b~ilding and 
l oan association we t'ind the followin0 langua6 e in .3undheim' s 
"Bu1ld1nu and Loan Associations , " lhird Edition, Section 38: 

"The enartor of an association can be 
changed by lebislative enactment, as 
yracticall~ all the states reserve this 
riJht in their oonst1tut1ons and statute 
law. It ~ay also be amended by proper 
application to a judicial or ministerial 
authority , in accordance with the law of 
the state that created the association. 
Thus , the n~o of the association, the 
term for which it 1a to exist , the number 
of directors, and the amount of the capital 
stock are exanples of changes frequently 
:nade. The statutes of tae various states 
prescribe the ~en~nts which may be 
allowed, and they must be such as are au­
thorized by law at the ti e t he application 
is ~de , and t~ aoplicatlon must be ~ade 
by the stockholders . " 

In addition, e find the subject of charter amondnent of a build­
ing and loan association discussed in the follorln0 language from 
Thompson on "Building Associ a tioJ.lS", Second Edi tlon, Sec . 28: 
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11 The po"fer to amend presupposes legislati ve 
authority , and all powers riohtr~lly exer­
c ised by corporate bodies being conferred by 
tho gover~ent e ither 1n express terms or by 
clear i~plication. autuority r or their corpo­
rate ao ts mua t be found in the ,;rant or in 
tbk requirement of so e legislative act . " 

Examin tion or the statutes found in Chapter 369, RS~o, 
194], relating to savings and l onn associations has not brought 
to li&ht B.ll). provision disclosing that a charte1· of such an as ­
sociation .:nay mako })rovision whereby the directors of t.J.e sav­
ings ar.d loan association y be given po er to ~ , alter , 
amond ane. repeal all bJ- laws . I t seems clear to us that such 
a statutory provision would be ~opugnant to the lotter ana 
spirit ot language oontainsd in Section 36} . 120, RS o, 1949. 
cited above . 

COllCL'JSIOll 

It is the opinion o1 t his deparbncnt that a savings and 
loan association organized in i s souri and 0 9 ratin bT virtue 
o1 the provisions con tained in Chapter 369, RSMo, 194J, does 
not have authoritJ to ~end ita articles of agreement so as to 
provide tha~ t he po er to make , alter , amend and repeal its by­
la~will be vested in the association's board of directors , 
rat.~r than in ita stockholders . 

J . E. Taylor 
Attorney Gonoral 

JL0 1Ul :lw 

Respectfully submitted, 

JULIAN L . 0 ' UAT...LEY 
Assistant Attorney General 


