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I ~L~N~~~O~R~PO=RA~J~r~o~J~T~AX=-to be pai~ on basis of assets and not amotmt~~ 
,. / capital stock, wh~~e assets greatly exceed capital 

\Y stock . 

FILE 0 
June 21st, 1933 ·; ; .._ ___ -2, 

Ron. Dwight H. Brown, 
Secretary ot State, 
Jefferson City, l[ssour1. 

Dear Sir& 
In re: Cairo Bridge & Terminal Co,. 

We have your requeat tor an opinion from this Department as to 
the proper method of determining the incorporation fees, of a 
foreign corporation d~.siring to qualify as such under the laps of 
Kissour1, and particularly whether or not the f ees shall be based 
upon that portion of the Capital Stock as represented by the com­
pany 1n Missouri, or upon the actual value of its property as lo­
cated 1n •issouri. 

We understand that the above corporation is a Delaware corporation, ..._ 
with a Capital Stock of tl09,425, and contains no IJ.'O-par value shares . 
We also understand that the 'property owned by this corporation is '· 
valued at $~,soo,ooo, and that hal.f of this property is located 1n ' 
the State of •issouri. !hia corporation desires to qualify as a 
foreign corporation in the State of Kis souri upon the payment o~ f ees 
upon OD~halt of its Capital Stock, namely $54,712. In this con­
nection we quote fr~m the aff idavit of principal ag&nt or officer 
in the St ate ot Missouri, Roland s. Baker, whi ch affidavit was 
made {)n June 16th, 1933, and is as follows: 

•That the amount of authorized Capital Stock of 
said corporation is $109,425 par value stock and 
no shares .or no par Yalue; that the property lo­
cat ed and business transacted 1n all states where 
license to do business is $2 , 600#000 , and property 
locat ed and business transacted 1n Missouri will 
not be more than $1, 300, 000, and that portion of 
the authorized Capital Stock of such corporation 
Which is r epresent ed by its propert y locat ed and 
business transacted 1n the State of Missouri wil l 
not be more than $541 712.• 

Sect i on 4598 R. S. 1929 protides that a foreign corporation, in­
corporated for the purpose of gain under the laws of another Stat e 
before being authorized to do business in the Stat e of ~ssouri, 

"* * * shall be required t o pay into the state 
treasury upon the proportion of its authorized 
capital stock r epresented by its property and 
business in 81ssour1, incorporating ~ax and 
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teea eggal to those re~v1 rgd gf afmilar cornora­
t1MI foraed fith1n and ypder J;he lav s ot thia 
State, * * •• 

Onder this s t atute .foreign corporations, insofar as the aaount ot 
t ees r equired of them pri or to incorporating , stand upon the same 
footing as ' teaest1e corporations. · 

It is the opinion of this Office that tbeae fees r equired to be 
paid to the Secre tary of St.ate, eonat1tute a .taL. and t hat no eor,­
porat1an baa the authority to arbitrarily fix its capital stock at 
a figure far below the 'Yalue of 1 ts actual assets 1n •issouri for 
the purpoae of escaping and avoi ding this tax. In State ex r el. v. 
Roach. 266 ~. 435, deeided in 1915, fhe Supreme Court en bane, bf 
f our to three 4eoia1an decided that a corporation with capital stock 
f1xt 4 at t~o,ooo, ~4 assets at t9l,OOO, must pay the tncopporatian 
tees upon the actual value of the assets, namely $91!00~ , and not 
u p011 the aaount of capital stock fixed at ts~-ooo . rn line with 
this decision 1 t i s therctore the op1n1on or this Otf iee tba t the · 
incorporators here must pay to the · 8eceetuy of St ate 1Dcorporaticn 
tees upon the value ot $1,300,000 assets in the State ot J[ssour1. 

Rdi iCtltWct 
Attomey-Gerieral 

FRAIKLII E. BEAG.AI 
Aaaiatant Attorney-General 



June 29th, 1933 

Hon. Dwight H. Brown, 
Secretary of State, 
Jeffer son City, Mo. 

In re: Cairo Bridge & Terminal Co. 

Dear Sir: 

At your request, we are supplementing our opinion of 
June 21st, 1933 with reference to the above matter by 
adding thereto, that in determining the value of the 
assets of a corporation for the purpose of fixing the 
tax, the existence of any liens on said property shall 
not be deducted from the value of the property itself 
in determining the tax to be paid upon the value of the 
property. 

APPROVED: 

ROY McKITTRICK 
Attorney-General 

FER/mh 

Yours very truly, 

FRANKLIN E. REAGAN, 
Assistant Attorney-General 


