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OFFICIAL OPINION NO. 
July 30, 1976

Honorable Larry A. Conrad

Secretary of State
201 State House

Indianapolis, Indiana 46204

Dear Secretary Conrad:

This is in response to your request for my offcial opinion
as to (1) whether a school building corporation is subject 
the requirement of the Indiana General Corporation Act that

corporations must file annual reports with the Secretary of
State; (2) whether a corporation whose charter has been
revoked for failure to file annual reports may be reinstated
under the statute which authorizes reinstatement of a corpora-
tion which has been dissolved involuntarily; and (3) whether
a corporation whose term of existence has expired under the
terms fixed by its own articles of incorporation may be re-
instated under the statute which authorizes reinstatement
of a corporation which has been dissolved involuntarily.

ANALYSIS

The School Building Corporation Act of 1947, which is
found at Indiana Code, sections 21- 11-1 through 21- 11-16,

authorizes a public school corporation which has need for a
school building, but cannot pay immediately the cost of such
a building, to lease the needed building from a school building
corporation. Code section 21- 11-2 provides expressly that
the school building corporation is to be "organized under the
laws of the State of Indiana." The School Building Corpora-

tion Act thus does not itself authorize the formation of 
school building corporation but rather authorizes a public
'school corporation to lease buildings from a school building
corporation which is organized under existing corporation
law. Although Code section 21- 11-2 requires the school build-

ing corporation to act "entirely without profit to the corpora-
tion," that section also contemplates that the corporation will
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issue stock. Consequently, the law under which a school build-
ing corporation can be formed is the Indiana General Corpora-
tion Act, Code sections 23- 1 through 23- 12-6. See 1967

G. No. 21, p. 132. Since Code section 23- , which is
part of the Indiana General Corporation Act, requires the

filing of annual reports by corporations organized under the
Act and since a school building corporation necessarily is
organized under that Act, clearly it must file annual reports.

(Even if the School Building Corporation Act, however
were construed as providing authorization for the organiza-
tion of a corporation without resort to the Indiana General

Corporation Act, the filing of an annual report nevertheless
would be required pursuant to Code section 23- 1.)

II.
Your second inquiry, in essence, is whether a corporation

may seek reinstatement pursuant to Code section 23- 1.5
if its charter has been revoked pursuant to the revocation
procedure prescribed by Code sections 23- 1 through 23-

7. Those sections, which were enacted by the 1947 General
Assembly, provide that, subsequent to notice to a corporation
and upon the proper indorsement of the Secretary of State
on the articles of incorporation of that corporation indicating
that its annual reports are delinquent for two or more years,
the rights and privileges of that corporation to transact busi-
ness shall stand revoked and its articles of incorporation
forfeited. Although Code section 23- 5 provides for ju-
dicial review of the action of the Secretary of State, there
is no provision in those sections which authorizes the Secre-
tary of State to reinstate a corporation. To the contrary, Code
section 23- 3 provides, in part, the following:

Every corporation whose articles of incorporation
has (have) been forfeited and its right to transact
business have been revoked in accordance with the
terms of this act shall continue its corporate capacity
for three (3) years for the purpose of winding up its
affairs, liquidating and dissolving its affairs and dis-
tributing its assets to its shareholders, after paying
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all of its liabilities and for no other purpose. (Em-
phasis added)

In 1971, however, the General Assembly enacted a law
which expressly authorized the reinstatement of a corporation
upon its meeting certain conditions, including the filing of
all presently-due annual reports. Although that 1971 law,
which is found at Code section 23- 1.5, authorizes rein-
statement only " (w)here a corporation * * * has been dis-
solved involunta1'ily (emphasis added), a term which is used
in the Indiana General Corporation Act (see Code section 23-

3) with reference to court action; it appears that the
intent of the General Assembly also was to authorize the

Secretary of State to reinstate corporations whose articles had
been revoked under Code sections 23- 1 through 23-

See the Preamble to Public Law 363 of the Acts of 1971.
Revocation under Code sections 23- 1 through 23-

plainly is involuntary. It is true, as already noted, that Code
section 23- 3 purports to limit the activity of a revoked
corporation. However, that earlier enactment must be read
together with the later 1971 reinstatement law. State Board
of Tax Commissioners v. Daviess Circuit Court (1967), 249

Ind. 580, 230 N.E. 2d 761.

III.
Your third question is whether a corporation whose term

of existence has expired under the terms fixed by its own
articles of incorporation may reinstate its corporate charter
pursuant to Code section 23- 1.5.

As already noted, Code section 23- 1.5, the only rein-
statement provision in the Indiana General Corporation Act
permits a corporation to apply for reinstatement only if it "has
been dissolved involuntarily." The use of the term "dissolu-
tion" in the Indiana General Corporation Act is limited to
those provisions found at Code sections 23- 1 through

. 23- 4. Read together, those sections reflect that the General
Assembly has reserved the term "involuntary dissolution" for
those situations where a court has entered an appropriate
judgment of dissolution upon finding one of several enu-
merated conditions present. In those cases where the term of
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existence of a corporation has expired under its own articles,
Code section 23- 4 treats a resulting dissolution as volun-

tary. That treatment is consistent with the common law under
which expiration of a corporation s term of existence was con-
sidered to be voluntary dissolution. See, for example Mer-
chants ' and Planters ' Line v. Waganer (1882), 71 Ala, 581.

Having concluded that a corporation which ceases to exist
under the terms fixed by its own articles of incorporation
will be considered to have dissolved voluntarily, it follows that
Code section 23- 1.5 does not provide a means of reinstate-
ment for such a corporation since that section applies only
" (w) here a corporation * * * has been dissolved involuntarily.

(It should be noted, however, that a corporation formed
under the Indiana General Corporation Act whose term of
existence as fixed by its articles of incorporation has expired
is authorized by Code section 23- 4 to "amend its articles
of incorporation at any time prior to the filing of articles of
dissolution so as to extend its period of duration.

CONCLUSION

It is, therefore, my Offcial Opinion that (1) a school build-
ing corporation, like all other domestic corporations, must
file an annual report with the Secretary of State; (2) a corpo-
ration whose charter has been revoked for failure to file
annual reports may be reinstated under the statute which
authorizes reinstatement of a corporation which has been dis-
solved involuntarily; and (3) a corporation whose term of
existence has expired under the terms fixed by its own articles
of incorporation may not be reinstated under the statute
which authorizes reinstatement of a corporation which has
been dissolved involuntarily.


