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CORPORATIONS--COY~ANihS : Coonerative.organizations cannot 

be organized under Article XXIX, 
Chauter 87, R. s . Mo . 1929, for the 
sole purpose of operating a cooperat ive 
oil company, but may so operate under 
Article IX, Chapter 32, R. S . Mo . 1929 .. 

October 15- 1934. 
,,.. ) 

Mr. Geo . s . Al ee_ Chairman 
Missouri Sta te Petr ol eum Committee 
358 Board of Trade Building 
Kansas City. Misaouri 

Dear Sir: 

This department i s in r eceilt of your l.et ter 
of r ecent date wherein you state as follows: 

"~e have recently been advised that 
a gr oup called the •s tate Cooperative 

1 
Cl ub ' has recently incorporaten i n 
this s tate and capitalized for 
50, 000• bei ng l ocated at Clayton. 

Missouri . 

"It i s our understanding that hhis 
cooperative club was organized tor 
the so l e purpose of defeating the 
purposes of the Code or Fair Com­
petition for the Petroleum Industr7• 
in that they sell a membership f or 
. 1 . 00 which entitl es the holder to 
patronage dividends. 

"We would be very glad to have an 
expression from your of fice as t o 
whether or not a cooperat ive organ­
ization can be organized under the 
laws of Missouri tor the sole pur• 
pose of operating a cooperative oil 
comuany. " 

There are two s eparate and disti.nct articlew 
in the Revis ed Statutes of Wissouri, 1929 , dealing with 
Cooperative Companies . One come s under the Chapter 
heading of Agriculture and is designated as Article 
29 of Chapter 87. The other comes under the Chapter 
beading of Corporations and i s designated as Article 
I X of Chapter 32. 
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Article XXIX, Section 12748, R. s . Mo . 1929, 
authorizes a cooper~ive plan and reads in part as fol­
lows: 

~Any number of per~ons, not lea~ than 
twelve (12) , may associate theaselves 
together as a eo- operative associati on, 
societ1 or exchange, having all the 
incidents, oowers and orivileges o~ 
corporations, f or the purpose of con­
ducting any agricultural or mercantile 
busin ess 2a ~ co-oper~!Ve ~· * *•" 

Article %XIX, Sect i on 12766, R. s . Mo. 1929, 
from chapter on co-operative companies, reads as follows: 

"Any ue.rt or all of the cormnon stock 
of an1 corpor ation organized for the 
nurpose of conducting any agricultural 
or mercantile business on the eo-oper­
ative plan ai provided for b7 ~ticle 
29, chapter 87, R. s. 1929, ma1 be 
l egal ly purchased and owned in all 
re~pPcts as if purchased and owned -7 
a natural person, by an1 other corpor­
ati on i ncorporated under the laws of 
Uissouri on the eo-operative plan, 
i ncluding any other corpora t ion organ­
ized under article 29, chapter 87, 
R. S. 1929. 11 

Fr om the foregoing sections, it 1s clearl1 evi­
dent that eo-operative eomoanies maJ be organized for 
the purpose of conducting an1 agricultural or mercantile 
business on the eo-onera t i v e plan. --

In the case of In Re. Cameron Town Mut . Fire, 
Li~htni~ and w. Insa. co:; 111. s. ) 96 Ired. 756, r:e. 
75 , theCourt-de'ffii'ed tlie term "mercantile• in the 
following manner: 

"~ ***The word ' mercantile ' in 
its ordinary acceptat i on, pertains 
t o the busine~s of merchants, and 
has 'to do with trade or the buJ1DS 
and ~elling of commoditie~·'* * * *·• 
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In the case of Qgeei Ipsurance Co . v . State, 
24 s . r.. (Tex.) 397, 1. c. 40, the Court;-in defining 
the term •commoditie s" said: 

"The word is ordinaril~ used i n the 
commercial sense of an~ movable or 
tangible thing that is ordinarily 
produc ed or us ed as a subject of 
barter or sale. * * * *·" ,·, 
Again the case ot Ve~uesne~ v . Kansas Cttt, 

266 s. • 700, 1. c . 703, 305 o. 48 , the Court e d 
that the r equirements of Section 7287, R. s . Mo. 1929, 
that a business must be onoe1fiea1ly named as taxable 
in the chart er before the cit~ had power to impose a 
license tax, were surtieiently met b~ the Kansas City 
Charter, Ar ticle III, Secti on 1, ~1. 4, enumerat ing 
•merchants•; and, in view of definition as •one making 
business of bu~ing and sell ing commodities, " t he eit7 
was authorized to tax dealers ·i n gasoline as "merchants". 

From t bB f oregoing cas es, we are of the opin­
ion that, as casoline is t ermed a cocmodit~, the same 
ma~ be said of oil . The word nmereantile• i n its ordin­
ar7 aeceitation pertains to the business of merchants 
and haa to do with trade or the buying and selling of 
commodities" and a company engaged in the oil business 
may therefore be said to be engaged i n a aercantile 
bus i ness. 

~ Since a comoany engaged in an oil business 
may/ said to be engaged i n a mercantile business, t he 
question arisos whether it was t he intenti on ot the 
Legislature to permit any number of persons, not le sa 
than twelve, to associate thems elves aa a eo-operative 
organization f or the so l e purpose of operatiii! a eo­
AEerative oilcomR&iiz, under proviS'!ons of C~pter87, 

tiele XXIX, fi . s . No · 1929. 

Article XXIX, Sect ion 12748, R. s. Mo . 1929, 
reads as follows : 

"Any number of r.rsons, not l ess 
than twelve (12 , may assoc iate them­
selves together as a eo-operat1Te 
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association, society o r exchange. 
hav ing all the inci dents . powers 
and privileges of corporations, 
for the purnose or conduc~1ng any 
agricultural or mercantile business 
on the co- operat ive nlan, including 
the buying. s el ling. manufacturing. 
s torage& transportat i on ~ other 
handling ~ deal ing la £t !lEh ex 
associAt i ons Qt agricylturists, QL 
agricultural. dairy ~ similtr ~­
ducts. ~ including ~ maputaetur4 
~ transt5ormation 2.t. ~ ertielea 
!ntQ_ products derived therot;om • ..!ml. 
f or the ~urpose of the ~urc sing 
O'rorse ling. £oali s r ehoiders 
andothers groeerli'i1 pi6v1s1ons, 
~ all other articles or aerchan­
arse-;---por the pur~sesot this 
section t he words association '• 
' company'. 'corporation ' • ' societ~' 
or 'exchange ' shall be construed 
to •ean the same . ~ ~ * *·• 
The title to the Act. providing tor the incor­

poration or co-operative associations as set out in the 
Laws or Mi~ souri. 1919 . at page 116• reads as followa: 

"AI ACT to provide for and authorQ 
i ze the incorporation of agricul­
tural or mercantile eo-operative 
as sociations for the purpose ot con­
duct i ng any agr icultural or mercan­
tile business on t h e co-operative 
plan, including t he buz~. sel ling• 
manufact uring. st"Orase. rans;xrta­
tion. or other handli~ or de 1~ 
.!a~ with Ex associatoiii 2f as r ­
eulturists. 2f ar~icultural. dairz, 
2!: s imilar produeta, and incl Udins 
the manufacturing tran-s.fo~tion at 
iUCh articl es into products derived 
tiie"retrom. and"""'ff'r ~ hOrehasing 2!, 
or selling to a~!h•re l ders aDd 
others sroceriei; provisions. a~ 
all other articles Ot lerchan~, 
with ~emerSency clause.* 
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Thus we see that the title to the Act and 
the b ody of the Act are a l most v erbatim with each 
other, and are verbat im on essential matter. That 
which is unde r scored above appear s both in the title 
to the Act and in Sec tion 12758, R. s. Mo . 1929. It 
is our opinion that it was the int ention of the Legis­
lature and the purpose of the Statute a s expressed b7 
the body of the Act and titl e thereto, when construed 
togehher, t o ltm1t Ar ticle XXIX, Chalter 87, to asso­
ciations of agriculturists, for as said in the case of 
Gl•ser v . Rothschild, 120 s . w. 1, 221 Ko . 190, 1. e . 
212, wherein our Court saids 

0 There are many cannons of con­
struction, but they all rest upon 
the common prine iple that if pos­
sible the intenti on of the Legis­
lature muat be ascertained. These 
rules are only valuable when they 
subserve this purpose . One of 
bhe se rules of construction, long 
es t ablished 1n England, was that 
'the title cannot be resorted to in 
construing the enactment . ' (H~ter 
v. Nockalds, l MeN & Gord. 651 ) . 
But 1n t his Sta t e and o thers, where 
the Constitution g ives a peculiar 
significance and a ssigns particular 
importance t o the title by requiring 
that a statute shall contain but one 
subject. 'which shall b e clearl7 
expressed in i ts title, ' this com­
mon law cannon is clearly at vari­
ance with our met hods of interpre­
t ation. On the contrary we hold 
that the title is necessarily a 
part of the s t a tute and aids in and 
i s a nec ess a ry guide to its r1ght 
construction . (Endlich on Inter­
pretation of Statutes, sees. 581 
59 and ca·aes cited} . So it wa• in 
Conn. Mot . Lire Ins . Co . v. Al bert, 
39 Mo. 181; ' But the better rule, 
as we think, is to preau.e that the 
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t.J!ue 1.ntent and meaning i8 to be 
f ound 1n the title, unless it i8 
plainly contradicted by the express 
te~ of the body ot the act.• • 

From the foregoing cases and s ections, we are 
of the ooinion that it was not the intention of the Legis­
lature to permit a co-operative organization to be organ­
ized under Article XXIX, Chapter 87 for the sole pur pose 
of operating a co-operative oil company. As stated in 
Sect ion 12748, supra, and as found in the Title of the 
Act in Laws of Missouri, 1919 , supra, ttby a ssociation 
of agricul turists, of agricultural, dairy or similar pro­
duets, and including the manufacturing, tran•formation 
of such art icles into nroducts derived therefro-* * *", 
reading further tt* * * *and f or the purpose o f pur­
chasing or selling to all shareholders and othera gro­
ceries, provisions, and all other articles of merchan­
dise . • 

From this last phrase, we are of the opinion 
that although a co- operative organization cannot be 
organized under Article 29, Chapter 87, for the sole 
purpose of operating a co-operative oil company, yet 
incorporators under this section for agricultural pur­
poses may ourebase and sell oil t o all sharehold ers and 
others; for p B set out supra 'oil is clearly included 
as a commodity or article of merchandise." 

Since a eo- operative c ompany may not be organ-
1zsd under Articl e 29, Chapter 87 for the sole purpose 
of operating a co-operati ve oil comnany, the quoation 
arises whether they may do so by complying with all the 
provisions of Article 9 of Chapter 32, R. S • • ~o . 1°29, 
dealing with oe-opera~ ivo comuanies. 

Chapter 32, Article 9, Section 4986, R. s . 
Mo . 1929, reads as f ollows! 

"Any person, copartnership, associ­
ation, organization or cornoration 
which is now engaged in or shall 
hereafter engage in issuing con­
tracts or agreement s, whether in 
the nature ·of a bond, debenture, 
cert1r1cate or otherwiee, pro•id­
ing f or the redemption, or the ful-
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filling of such contracts or agree­
ments b7 the accumulation ot a ~ 
or funds from the contributions made 
b7 the subscribers to, or the holders 
of such contracts or agreements; or 
providing for the maturing or ful­
filling of such contracts or agree­
ments in the or der of their is sue 
or i n some other fixed or arbitrarily 
determined order or canner; or pro­
Tiding for the payment of moneys or 
the granting or t;iving of any con­
sideration, of'' any mone7 or propert7 • 
personal, real or mixed. greater 1n 
value. or repre s ented t o be greater 
in value, than the amount paid in 
upon such contracts or a gr eements, 
together with the actual net oarn­
inga accrued and accumulated thereon; 
or providing f or the loaniDB ot the 
funds contributed by the subscribers 
to or the holders of such contracts 
or agr eements to such subscribers 
or hoHers 1n any f1xed or arbitrarily 
determined order or manner ; or for the 
making of l oans or advances from such 
funds to or f or s~ch subscribers or 
holders to be repaid in installments ; 
except such persona, copartnerships, 
associations, organi zations or cor­
porations a s are organized or doing 
business under the statutes now in 
existence or which hereaf t er may be 
enacted a s except ed in section 4995 
of t h i s article, shall, and t he s ame 
are required, f or the protection of 
t he subscr ibers to, or t he hol ders 
o f its contract s or agreements, to 
deposit with the stat e t reaaurer in 
cash, United Sta t es bonds, or bonds 
of any count')", or municipal town­
ship, or such parts of each of the 
above mentioned securities so that 
the whol e deposit sh111ll be equal i .n 
caah value to the sum ot twenty-five 
thou sand dollars and whenevor the 
liability of such contracts or agree­
menta, as heretnafter determined• 
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shall exceed t he amount of such de­
pos it, there shal l be made an ad­
ditional depos it on the f irst days 
of Januar.y and July o~ each year, in 
a sum sufficient t o cover t he excess 
liabilities accuued during the last 
pr eceding si~ montba; and provided 
f urt her, that no part or-such orig­
inal deposit o~ twenty-f ive thousand 
dollars, shall be derivect f rom or 
consist or anJ f unds contributed by 
the subscribers to, or the holder 
or , anJ such contracts or agreements . • 

In the c ase of State v . Mozer Tatlori~ Co . 
25 s.w. (2d) 98, 1 . o . 100, an action was brought ~n­
jo i n t he Meyer Ta i loring Company of the City o~ St . 
Louis ~rom transacting t he business of issuing aDd sell­
ing cont racts or certificates entitling holders to suits 
of clothes after making thirt{ (30) weekly payaenta, 
but providi ng f or their matur t.J be~ore s uch time bJ a 
lottel'J• 

The Court, in that case said: 
8 The averments of t he petition based 
upon t he f acts as t o the formation 
and operst ion of the r espondent 
* * ~ *• shows it to be i f it bad 
complied with t he law of its crea ­
tion and its business transaction 
bad not partaken or t he character 
of a lot tery, a co-oper~ive com­
pany, as that class of or ganizations 
are designated and described in 
chapter 90, R. s. 1919 . " (Now 
Chapter 32, Artic l e 9, R. s. Mo. 
1929 . ) ~ -~ ~~- *' 
The above case .hol ds that , aside f rom the 

lotterr feature, i f the organization had complied with 
the provisions under which it was created (now Article 
9, Chapter 32, R. S. Mo . 1929) , it would have been a 
co- operative company. 
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I t i s not the nurpose or intenti on of the 
Attorney General's Office, {nor are we a sked) • to de­
t ermine whether the " State Co-operat i~ Cl ub", a corp­
or a t ion, i s oper at i ng an oil ~ompany within t he pro­
visi ons and limitations of its charter . We are not in­
formed of suff icient f acts i n the premises to venture an 
opinion a s to their conduct as a co-operative corporation. 
operat ing under the provi sions of 3ection 4986, supra . 
We are onl y answering your questi ons and determining 
whether or not a co- opera t ive organiza t ion can be organ­
i z ed under the l aws of Missouri for the sol e purpose of 
operating a eo- operat ive oi l company. 

CONCLU SI 011. 

It i s the opi nion of this o ffice that a co­
operat ive corporat i on cannot possibl y be organized under 
the provisions of Sec t ion 12748 and 12766, supra, where 
t he sole ourpose i s t o s ell oi l . The law providing for 
agr i cul t ural eo- operat ives wa s not intended t o promote 
oil co- operat ives in Mi s souri, wher e the sal4 of oil is 
the sole nurpose of this co- oper ative eorpor at i on. 

I t i s t he further oo1nion of this offi c e that 
a co-operative corporat ion can be ort anized under the 
laws of Mi ssouri, f or the sol e purpose or s elli ng oil, 
under the orovi s i ons of Section 4986, supra, which oro­
vi des for a ~25, 000. 00 deposit ~ securities with t he 
State Trea surer , protect i ng co- operat ive subscr i bers and 
holders or co-operat ion contracts , along with add i tional 
s t atutory security to the co-operative subscr ibers . Our 
Supr eme Court, as s hown by t h e Meyer Ta yloring eas e, supra, 
has held t ha t a company may organiZe f or t he sol e purpose 
ot selling c ert ificates and contracts entitl i ng the hol d­
ers t o su i t s o f c l ot hes, a f t er compl ying with the pro­
vis ions of Section 4986, suor a and sinc e suits of clothes 
can be market ed eo- oper a t ivel y under t he above Sec t i on, 
t here is not hing i n sai d Secti on to prevent the mar keting 
of oi l , wher e the co- operative oi l company is incorporat ed 
under its n rovi s i ons . 

AP >R OVED: 

ROY llcKITTRI CK 
Attq~e• A'Deral. 

nesoectif'ull y submit t ed 

Wll . ORR SAWYl!.R8 
Assistant Attorney General. 


