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9 OFFICE OF THE ATTORNEY GENERAL OF TEXAS
A\
I AUSTIN
GROVER SELLERS
Avronnky Geweakl
Honoreble H. A, Jamison, Commissioner
Department of Banking
Austin 1%, Texas \
Dear Mr. Jamison: Opinion Ne. 0-6058

Re: Departmeiital procedure by
-the Banking r t in

ct to the rsion
£ & Federal saviiigs and
soociation into a
State-thartered associa.
7

Touohing anove sﬁb{gobgnstter your letter of
request is as follbws \\\;>

cubive head of a Federal savings
s gdvised this office

rs meoting will be
next Tew dsys for the pur-
e proposition of con-

eral assoclation into a State
tion and ve are requested to
instructions pertaining to
ed conversion. As hereinabove
rensaction has not heretofore
though there have been cases with
vhich re familiar, involving the conver-
sion of a State chartered association into &
Federal assoociation. We are therefore in need
of advice as to the specific reguirements
vhich should be imposed Ly this Department es
a condition prededent to the approval of the
proposed nev organization under a State charter.
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"o "Our study of the building and loan law
suggeats that perhaps Section 2l-a and Sec-
tion F5-a along with various other sections
wvhich have to do with the incorporation of a
savings and loan association will be invoked
in the emmeration of requirements or steps
that must be followed to bring about the
conversion of & Federael assoclation into a
State chartered association,

"We appreciate the fact that the appro-
priate Federal agency will impose certain re-
quirements pertaining to the transaction but
of those we are not concerned, but reathsr as
t¢ requirements which we should impose.

"A specific problem which ocours to us
1s represented by a question as to vhether
or not through such a conversion the result-
ing State association would acquire all of the
right, title and interest in snd to &sl}l pro-
perty of every kind and character, vwhether
real, perscnal or mixed of the Federal assocla-
tion by operation of lav and without any con-
veyance or transfer vhatever., In this conneo-
tion your attention is directed to Subsection
(4) under Seotion 55-a, captioned 'Conversion'.
This, of course, has to do with a Btate char-
tered associatlion Lsing converted into a Fed-
eral savings and loan assoclation, in whioch
event it follovs through Subsection (4) thst
the resulting Federael savings and loan asso-
ciation acquires 211 of the right, title and
interest in and to assets of every nature and
kind by operetion of law and without the detail
conveyance that might otherwise he required.

"In other vords, we are wondering if this
right, vhich 1z a valuable one in respect to a
transaction subracing the conversion of a State
assooiation into a Federal association, can de
construed to vork in reverse since it appears
under Subsection2 of Section 55-a8 that it was
the Legislative intent to provide a rule vhich
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. would work both vays insofar as it was within
the jurisdiotion of the State Legislature to
legislate on matters effecting Federel anso-
ciations.

The glst of your inquiry is evidenced by the follow-
ing statement in your letter, to wit: "We are therefore in
need of advice as to the specifioc requirements which should
be imposed by this Department as & ocondition precedent to
tﬁ :pprgval of the proposed nev organigation under a State
charter.

Your question is very general, indeed, it necessar-
1ly must be at this time, since there is no concrete ques-
tion before you. Our ansver, therefore, must of necessity
be likewise general, although we think such general ansver
vill suffioce your present needs.

Section 54-A of the Bullding and Loan Associations
Act (Vernon's Codification of the Oivil Statutes) Article
88lea, Subdivision 2, is as follovs:

"Any Federsl savings and loan association
chartered and opereting under a Federal act,
othervise eligible to hecome a State duilding
and loan association, may convert into a 8tate
associstion in acscordance with Federal laws and
subject to examination and approval by the Bank-
ing Commissioner of the State of Texas,"

Privete charters are the grants of sovereignty
cereating artificial perasons ~- legal entities ~- with the
powers and duties therein conferred and imposed, No sovereign
state may grant a charter authoriring its corporate entity to
engage in its corporete business in anothsr sovereign state
without the consent of the latter. This, of course, 1s sub-
jeot to the explanation that a Fedsral charter to a private
corporation may authorize 1t to carry on its corporate dusi-
ness in any state of the Union, regardless of the vishes of
such state; but this is not in conflieot with the dcootrine of
exclusiveness of individusl sovereigns with reference to the
transaction of business within its borders by privately-
chartered corporations. Rach state of the Union is a part
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and parcel of the United States as & sovereign.

From this fundamental consideration of sovereignty
and corporate povers it follows that no state charter may
be issued in this State to a bHullding and loan sassociation
except in compliance with the Texas statute governing the
organization of such corporations. It likevise follovws
that no Federally incorporated savings and loan association
may be organired or disorganized save in acoordance with
the lavs of the United States.

The word "convert " in the last-above quotation
from Article 88la-54-A 13 used in its popular sense and
not in any technical or legal sense. In other words, it
ocontemplates the ohange of a National or Federal savings
and loap &gasocistion into a state building and losn asso-
ciation. 7This in legal contemplation can be accomplished
" only by the dissolution of the one incorporation, and the
incorporetion of another as its successor in pawers, rights
and duties consistent with the laws governing the nev in-
corpolzjation and acceptadble of course, to those governing
the old one.

The governing statute wvith respect to the ar-
ticles of association for building and loan associations
in this State is Article 881a-29 of Vernon's Cilvil Statutes,
Any association being organized for the purpose of conver-
sion of & Federel savings and loan asscciation, must of
necessity comply with the requirements of this statute dbe-
fore it can receive & charter or have a oorporate existence,
Perforce of the express statute firast quoted the Banking
Commissioner upon being satisfied, is authorized to issue
lgia certificate of the filing of the articles of incorpora-~
ion.

In this connection, however, you will bear in

mind {as your letter indicates you have in mind) that there
is no statute in this 3tate, and indeed there could not be,
providing that upon the conversion of a Federal savings and
loan association into a State-chartered building and loan
association, the properties, rights and the like of the .
Poderal should be vested in the 3tate association; so that,
before approving the articles of association of your organig-
ing State bulilding and locan associstion, 1t vould be neces-
sary for a proper transfer of the property and rights therain
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of the federal asscociation to the State association.
At least, such transfer should follov forthwith thes cor-
porate organization of the State association.

We cannot advise further in 4stail, nor is it
negessary to attempt to do so at this time, but we shall
be glad to advise further vhen the necessities therefor
way arise.

Your problem is indeed a nev cne in the juris-
prudenge of this State and your anxiety to proceed vwith
proper official discretion and legality in all respects 1is
most commendable.

Yery truly yours
ATTORNEY GENERAL OPF TEXAS

By ey
Ocle o
Assistant
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