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ROETZEL V. ADAMS 

4-3057 .	— - 

Opinion delivered Jtine 26, 1933. 
1. GUARANTY-PERSONS BouND.—Bank stockholders who were -not 

present, either in person or by proxy, at a meeting in which a 
contract between the bank's directors and its creditor obligating 
the stockholders to reimburse the creditor for a loan to the bank 
was ratified, were not bound by such contract. 

2. CONTRACTS-CONSTRUCTION.-A contract in which there is no am-
biguity will be enforced to the letter.
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3. CORPORATIONS—CONTRACTS.—A contract is . not binding on a cor-
poration, but on its officers or agents indiyidually, where it is not 
signed by such corporation or it does not Otherwise appear that 
there was an intention to bind it, but is made with the officers, or 
with stockholders, in their individual capaCities, even though the 
corpbration gets the benefit of the contract. 

4. GUARANTY—DEFENsEs. Stoekholders in an insolvent bank could 
not contend that a contract signed by the bank directors obligat-
ing the stockholders to reimburse a creditor for a loan could not 
be ratified on the ground that the contract was ultra vires, where 
the directors were not acting for the bank, but for themselves, 
and the other stockholders. 

5. GUARANTY—RATIFICATION.—Where by resolution stockholders rat-
ified a contract signed by bank directors obligating the stock-
holders to reimburse a creditor for a loan and determined that 
each should pay one-third of the par value of his stock, the lia-
bility of the directors who signed the contract and -the stock-
holders who ratified it wu the same when the bank became 
insolvent. 

6. GUARANTY—PARTIES.—Where a stockholder loaned money to per-
mit reopening of a closed bank and joined with other stockholders 
in a resolution whereby the stockholders agreed to reimburse the 
loan by paying one-third of the par value of their stock, such 
stockholder was liable for his proportionate part when the bank 
subsequently became insolvent: 

Appeal from White Chancery Court; Frank H. 
Dodge, Chancellor ; reversed. 

Golden Blount and Brundidge.	 Neelly, for 
appellant. 

John E. Miller and C. E. Yingling, Marvin T. Reed, 
W. H. Gregory; for appellee.	 . 

BUTLER, J. In the latter part of November, 1930, 
the Citizens' Bank of Bald Knob, baying closed its doors 
and seeking to. reopen, was required by the State Bank 
Commissioner to strengthen its capital structure in the 
sum of $5,000. This money wa§ procured, and the bank 
reopened and continued in business for a time, but again 
closed its doors and was taken over by the Banking De-
partment as an insolvent corPoration, for purposes of 
liquidation. 	.	.	- 

In the proceedings relating to this matter, J. A. 
Roetzel intervened, alleging that the money above re-
ferred to had been secured 'from him on the 24th day
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of November, 1930, , and paid by hhu into the Citizens' 
Bank of Bald Khob; • ph:ymerit of which was guaranteed 
br a confraci sigiadd`by certain persons who were direc-
tors and stockholders in said bank for themselves and 
the remaining stockholders, and that subsequently at a 
regular meeting of the stockhOlders the contract had been 
ratified by all the stockholders present in perSon or by 
proxy. It Was alleged that payment . had not heen made, 
and judgment was prayed for the allowance of appel-
lant's claim against the bank as a preferred claim and 
for judgment against all of the. stockholders -by . reason 
of their guaranty. . 

The stockholders were made parties defendant, and 
various pleadings were .filed by. the bank and these de-
fendants. The cause was submitted to the court upon the 
intervention of appellant, the exhibits thereto, the . de-, 
murrerS and' other iileas filed' by thd , reSpective parties. 
The court decreed that the defendants, Bing Moody, W. 
C. Crenshaw„J. W. ,Coombe, John .Q. Adams, J. R. Kil-
man and L. B. Wallace were personally liable for an 
amount equal to one-third of the par ‘value of the capital 
stock owned by: each of them; in the bank ,when _it became 
insolvent; that only those stockholders:who signed the 
contract of. guaranty.were personally liable, but that the 
capital §tOCk OWned by ' eaCh of * them Was liable, for one-• 
third of its par value . for which . a lien was fixed and the 
slock ordered . Sold in satiSfaction thereof...Judg' Ment was 
entered in accordance with tiese finding§ and the inter-
vention dismissed as to' the , Bank . CoMmissioner and the 
defendants, W: A; tiodges, Brawner and Mrs'. Sarah 
Pearce, acting for therhselves and others in like position. 

-,..0n:appeal . various contentions. are',made by the ap-
pellant and appellees, all of which depend on the construc-
tion of- the: contract of guaranty and its ratification by 
the stockholders. All of the stockholders were not pres-
ent in person or by proxy at the stockholders'•meeting, 
and as to these absent stockholders it is- conceded by the 
appellant no liability attaches., This, in our opinion, is 
correct: ..We . therefOre•consider only the questions which
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relate to .the liability of the Citizens ? Bank .of Bald Knob 
and the other stockholders. 

The- record disclese§ that . all of the. deferidants,_ and 
J. A. 'Reetzel arid hie wife, Mrs. Adeline-. Reetzel;' 'were 
stockholders:of the . CitiZens' Bank of -Bald Kneb.7 The 
coritract 'of guararitY'i§-dS' follows': :"This contract made - 
arid entered - into by arid-betweeri - Bing Moodr, J. 
man, W: C. Cren§lia*, - L: B.' Wallace; J. W: Cdombe arid 
John Q. Adams unto and with J. A., Roetzel, all -as-
cerS arid directOrs of the CitizenS" Barik of Bald" Knob, 
Arkansas; aeting for' 'theselves .• afidhe tockholders 
.of the said batik but' 'not' for the' barik" As 'ail individual 
corporate. Whereas, in order to facilitate 'the' reoperiing 
of said- bank and' to §trengtheii its .• CapitatStruCture, the 
said W: C. CrerishaW, , L: B. Wallace; Bing MeedY, J. R. 
Kilinan,' J.' W. Cootribe-and john Q Admits agree with 
the 'said 'J:' A. Roetzel that, if rhe	pai into the -Uri--:* 

divided . profits account- of Said bank the -suni of five theit-
sanddollarS̀, 'Said officere hand direCtOrs 'for themselveS 
and ' ,the - stockholders 'Of said bank agree-that they will. 
guarantee to said J. A. Reetzel that; in - casehe should, by 
reason- ef paying into said undivided' profits- aceount said 
sum of money, fail to be reimbursed for sueh sum . toL 
gether :with. interest thereon from:date : until paid at the 
rate of eight per cent. per annum by'June 1, 1932, -which 
date is the end of the liquidation' period entered'into this 
day by said bank unto and with its depositors,-tbat all 
stockholder§ of record 'of said bank.'of this, date shall 
be held equally arid. ratably liable unto saidj. A. Roetzel, 
his heirs , and assigns; accordirig to the aniount of stock 
which .they may now. oWn- of -record , in: their respectiiie 
names; and; upon: deinand by -said'	Roetzel, his- heirs; 
executers .or assigns; proMptly., over to :said 
J.; A. Roetiel, his heirS;:exectitors 'er assigns, above . said 
sum with stipulated interest, 'further agreeing- that no 
outstanding stock of said bank shall be transferred upori 
the books of the bank until said liquidation period of time 
has passed and this -obligation . discharged, arid' the said 
J. •A. Roetzel for and in :the-above . :consideration and 
stipulations hereby agrees and . does pay over to. the„cash,:
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ier of said bank said sum of money to be credited to its 
undivided profits account." - 

The annual meeting of the stockholders was held on 
January 13, 1931, a record of which meeting was before 
the court,. giving the names of the stockholders present 
in person or by proxy, the total amount of the outstand-
ing shares of stock present and voting in person or by 
proxy. At that Meeting the ;following, resolution was 
adopted:	 • 

"Whereas, on November 20, 1930, during the finan-
cial crisis, it became necessayy. for the directors .of, this 
bank to close it for a period of five days in order to stabil-
ize conditions, and, 

"Whereas, in order to perfect a reopening and meet 
the requirements of the State Bank Commissioner, the 
officials and directors were required to strengthen its 
capital strncture to 'the extent of five thousand dollars 
immediately in order. that certain notes under criticism 
of said Bank Commissioner might , be charged out, and 

"Whereas,. such officers and directors acting for the 
stockholders as a whole negotiated a loan from Mr. J. A. 
Roetzel in the amount of five thousand dollars . to be re-
paid on June 1, 1932. . 

." Therefore be it resolved: That all stockholders of 
record this date are. hereby assessed an assessment 
against his or .her Stock in this bank to the amount of 
33 1/3 per cent. of the par value thereof;• which assess-
ment is payable on or before June 1, 1932, the proceeds 
of which shall be used to liquidate said note.of $5,000 
to J. A. Roetzel, and all:such stockholders 'are herebY 
directed and ordered to pay said amount to the cashier 
of this bank on of before 7said June 1, 1932. Tbis assess-
thent is hereby 'declared a lien upon Said stock fOr the 
payment of said $5,000, and all dividends Which may ac-
crue and be Payable prior to June 1, 1932,- Shall be held 
to apply to same." •	. 

We will dispose •first of the question of the liability 
of the Citizens' Bank. An examination of the contract 
and of the resolution adopted at tbe stockholders' meet-
ing discloses the reason -and purpose for which the loan
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was procured from the intervener. -Unless the capital 
Structure of the bank could be strengthened in the sum. 
of . $5,000, the bank wouldbe unable to open, and the stock-
holders .wer& threatened with loss.of their investment and 

. an additional assessment on their stock. It was therefore 
very much to their interest that the requirement of •the 
Bank -Commissioner be met. • Mr. and Mrs. Roetzel to-
gether _owned 96 shares out of a total of 600 shares of 
the Capital - stock... It was therefore as much to their in-
terest as to the other stockholders to keep the bank a. 
going cencern., The condition was that the bank's cap-
ital structure shOuld be strengthened to the extent of 
$5,000, and that certain worthless notes in that aggre-
gate be withdrawn from the assets of the bank.• To • meet 
this . condition, the $5,000 was. .procured from the inter-
vener. - If the bank was to owe •Roetzel for. this. money, 
its capital structure would not- have been strengthened. 
Hence it was necessary that the bank be not a party 
to the confract guaranteeing to Roetzel the payment of 
the money borrowed from him, and this was provided 
for in express-language. Those- who signed the contract 
covenanted that . .they were acting for themselves and the 
stockholders of said bank, "but not for the .. bank as an 
individual , corporate." . As pointed out by counsel for 
the Bank Commissioner, it will be noted in the resolu-
tion ratifying the • contract it.. is . recited that the officials 
and directors were required to strengthen . the bank's 
capital strUcture, and that such officers and directors, 
aeting for .the stockholders; negotiated the loan. , It was 
the interprOtdtion placed on the contract by the stock-
hOlderS themselves that it was not - the obligation of the 
bank, but -of the . stockholders, and that it was their in-
tentiOn that they were acting- in their individual capaci-
ties and not for the .corporation. This iS clear fr6m the 
UnambiguouS' langnage of the cOntraet itself, .and where 
therois' nO nabiguity it is our duty to enforce the contract 
to 'the letter: 

" A contract is not binding on. the corporation but on 
the officers or agents individually, where it is not signed 
by such :corporation, .or it does not otherwise appear
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that there was an -intention . to r bind it, but is made with 
the officers, or with stockholders, in their individual 
capacities; even though-the corporation gets the benefit 
of the contract." 14 0. J., p.- 481. .The court, therefore, 
correctly dismissed the intervention as .to. the . Bank 
Commissioner: 

Since it is conceded that only those stockholders who 
ratified the contract of November 24, 1930, are liable in 
this action, the remaining • subject of inquiry is which of 
-the -stockholders are liable and the extent of -that liabil-
ity-. The . court found that onlY such Of the stockholders 
as signed the contract were personally liable to the inter-
vener and those the court held were not liable here in'sist 
that the contract in so far as it related to the bank was 
ultra vires and void, and that because of this it could hot 
be ratified by the stockholders. We are of the opinion 
that our conclusion as to the liability of the bank and 
what we have -said regarding it disposes of this conten 
tion. The officers and directors were not acting for the 
bank, nor .did they profess to do so, but -for themselves 
and the:other stockholders personally. The contract, in 
express terms, guarantees the payment ..to the- inter-
vener the $5,000 and professes to act for the parties sign-
ing the contract and for the stockholders. These stock-
holders at their next annual meeting considered a resolu-
tion which recited the reasons for the advancement of 
the.money by the intervener, the negotiations of the offi-
cers with the intervener for the loan, and that in con-
ducting the same they were acting for the stockholders, 
With this in mind the resolution was adopted .by which, 

• in express terms, they recognized their liability and not 
that of the hank under the contract theretofore ,entered 
into between the diredors and Roetzel. _ By this resolu-
tion the par yalue of the shares of stock each stock-
holder owned was used as a yard . stick by which .the 
bility of each would be measured, and such stock was 
pledged to the extent of such liability. Because of this 
resolution, we are of the opinion that there was no other 
or different liability on those acting for the stockholder's 
who signed the contract and those who ratified it. By 
the plain terms of the language used they intended to,



and did, bind themselves personally to Pay their just 
proportion of the $5,000 advanced-by Roetzel, which was 
deemed to be an aMount equal to one-third of the par 
value of the capital stock owned by each. It was equally 
to the interest of J. A. Roetzel and Adeline Roetzel as to 
the other stockholders that the capital structure of the 
bank be strengthened: They joined with the other-stock-
holders in the resolution, and therefore they, toO, are 
liable •for their proportionate part, and, With thie de-
ducted; the remaining stockholders' are Obligated for the 
balance.	.  

ft follows -that the decree of the trial court must be 
reversed as to that part dealing with the liability of the 
stockholders, and the cause is remanded with directions 
to enter a judgment against each of them who signed, the 
contract or were present . in person or, by proxy .and 
ratified the *same at the stockholders' meeting, in such 
proportion as one-third of the par value of the capital 
stock owned by each bears to the sum borrowed, after 
the proportionate amount due by J. A. Roetzel and Ade-
line Roetzel as stockholders is deducted; and that a lien 
be fixed on the stock and the stock sold to satisfy the 
judgment, the intervener being entitled , to . have . execu-
tion for any residue of the debt after the stock has,been 
applied to the payment thereof,


