
CORPORATI ONS; A Foreign corpor at i on incor porated to make loans, 
s ecur ed by r eal e state , chat t el mortgages , or 
otherwise than to carry on a general mortgage 
business in all its forms may be domest i cated i n 
the State of Mo. / 
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~~uuylO, 19M. 

Ron . Dwight B. Brown, 
Secretary of State, 
J efferson City, Ko. 

Attention: Corporation Dep•t . 
Dear Sir: 

This department is in r eceipt of your request tor 
an opinion as t o the rollowing state of facts : 

"We are handing you the enclosed copy or 
certificate of incorporation of Union 
~ortgage Loan Company and ask that you 
fu~nieh us an opinion as to whether or not 
we are authorized to domesticate this cor­
poration in Uissaur1 as a foreign corporation. 
You will note first, that it takes f or its 
name Union ~ortgage Loan Company. It is not 
and does not purport to be a business or 
manutaoturtna corporation such as are contem­
plated in our statute under Article 7 , Chapt er 
32. The purpose of this corporation, as we 
understand , is to borrow money from the Re­
construction Finance Corporation and t hen to 
loan this money to the Tarious telephone 
companies . I don't think they intend t o loan 
money to anyone except companies organized 
to~ the purpose of carrying on t he telephone 
busine ss. 

This matter has been submitted to us befo r e 
and at that time we took the vi ew t hat since 
it was a mortgage loan company, it properly 
belonged in t he Finance Department. It was 
submitted there and I understand refused on 
the ground that corporations could be organized 
in Missouri for the purposes mentioned in this 
copy, but that no provision was made f or dome~­
ticatin~ such companies. It bas now come back 
to t he Corporation Department and they are very 
anxious t o have t he question det ermined. We 
are at a loss to know whether t he Secretar y of 
s tate is authorized to issuo a certifi cate on 
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proper cert1t1cat1on of the articles 
ot incorporation from the state or origin, 
which ia Delaware 1n this case, and with 
t he oth6r necessary att1daT1ts which are 
to be supplied together with the designation 
ot principal agent tor tissouri. fe will 
appreciate your early advice in this matter.• 

I. 

A foreign corporation incoatorated to make 
Yoana aecured~l either re estate-or--­
chattel mortgages or othiriTae than to 
~ on a general-mDrtg~ge buaineas-rn 
ili"itstoraa uf be domesticated i n tlie 
Stiteor u!ssour • - - --

Section 4936, B. S. Mo. 1921 proTides as followa: 

•No corporat ion organized or incorporated 
under t he laws or any other st~te shall 
do busineaa in this state , if such company, 
if organized in this state, would organize 
under article 1 ot chapter 32, R. S. 1929, 
without tirst procuring a license therefor, 
which licenae shall be granted by t he 
Secretary of State .• 

Section 49~7 , R. S. Ko. 1929 proVides as follo•a: 

"In order t o procure s uch license it shall 
be necessary to r the corporation applying 
therefor to t ile •ith the secretary or st~te 
a copy or its articles of association an4 
charter gr anted by the state or t erri tory 
under which it is organized, and if it shall_ 
appear t hat such company or corporation 
could not organize under the laws of this 
state, license shall be r ef used: ProTided, 
t hat forei gn corporations otherwiae qualified 
t o engage iB business in this s tate , but 
whose authorized capital stock exceeds ten 
a1llion dollars, may obtain such license , 
it the proportion of the capi tal stock o~ 
such corporation employed in this state shall 
not exceed t he amount ot capital which domes tic 
corporations are per.m1tted to have: Provided, 
t hat sections ~~3& to 4~~9, inclusiTe, shall 
not be construed so as to perm! t e.ny corpora­
tion violating t ho anti-trus t laws ot thia 
state to haTe l icense to transact business." 
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The aboTe sections ot the s·tatutes ot Missouri set o1.t 
the general rules necessary tor foreign co•pan1es to follow in 
order to do business in the State or Missouri. Theae sections 
ot the statutes are found under Art. VIl, Chapter 32, R. S. Mo. 1929, 
referring to manufacturing and business companies. 

Chapter 32, Art. VIII, R.S. uo. 1929 proYides specifically 
tor the incorporation ot loan and inYestment companies. Sec. 4980 
of Artiele VIII proYidea: 

"Corporations may be organized under 
and by Virtue or this article in the 
same nanner as manufacturing and bus­
ineaa corporations, under and by 
T~rtue of article 7 ot chapter 32 , 
R. S. 1929, except as otherwise herein 
provided.• 

This section or t he statutes declares t hat cor porations 
may be organized under Article VIII in the same manner as they 
may be organized unde r Article VII. In other words, foreign cor­
porations may be formed under Article VIII, providing t hey comply 
with the rules as set out in Article TII. 

Sec. 4982, R.s . ~o . 1929, referring to t he powers of 
loan companies under Article VIII has been a mended by Sec. 4982, 
Laws of Mo . 1933, p . 200, which provides in part as fol~ows: 

"In addition t o t he general powers 
oonrerred upon corporations by articles 
1 nnd 7 of said chapter 32, R.s. 1929, 
as amended , eTery loan and 1nTestment 
company organized under t he pr ovis ions 
ot this article s hall haTe the following 
powers: 

First: To lend money to any person, firm 
or corporation, secured by t he obliga t ion 
or such person, firm or corporation, or 
otherwise. 

Second: To sell or offer for sale its 
s ecured or unsecured evidences or certifi­
cates of i ndebtedness or of investment 
and to rece1Ye f rom investors t her e i n or 
purchasers t hereof payments t her efor in 
instal~ents or otherwise with or without 
allowance of interest on such instal~ents. 
whe~her such eY1dences or certifi cates ot 
indebtedness or of i nves t ment be hypothe­
cated tor a loan or not, and to enter 
into contracts in t he nature or a pledge or 
otherwise with eaid investors or purchasers 
with regard to said evidences or certificates 
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ot indebtedness or ot investment se­
curing any loan, and no ~1oh transaction 
shall in any wa y be construed to erroot 
the rate ot inter est on saoh loan, nor to 
constitute a violation ot any other law, 
conditioned that there be compliance 
with t he l~itations thereon in this 
section con~ained: ****" 

It is the disposition of this state as manifested by 
its statut es t~ be liberal in it~ comi t y towar ds outside corpora­
tiona applying for admission into this state . In the case here 
before us we have a fo reign corporation seeking to come into t he 
State ot U1saour1 and carry on business such as is contemplated 
by Article VIII, Cha~t er 32, R. S . ~o . 1929. The public policy ot 
the Stat e ot Kissouri with respect to a corporation or t h is nature 
ia well stated in t he case o~ Stat e ex rel. T. Cook, 181 Uo . 596: 

"Look i ng to our statutory proTtsions 
for the public policy of the State, 1t 
will be readily obserTed that we haTe 
adopted a most liberal comity towards 
corporations organized under t he laws 
ot othe r states and countries. Indeed, 
we naTe placed thcl:l upon substantially 
t h e s~e tooting as our own domestic 
corporate bodies and given them the 
same powers, and subJected the~ t o the 
same obligations that are pr oTided tor 
l ike corporations in t his State ••••••• 
Then, therefore, suoh foreign corpora tion 
presents itself tor admission t o the 
State , a~d not o~ly ohows that its 
arti cles proTide powers and a bus iness 
not opposed to our laws , but such as we 
grant to our own like domestic corporations, 
there is nothing in •t he J2rOTiso or the Act 
ot 1903 (namely t hat co~panies s~all not 
be formed in other states by citizens or 
U.1ssou.r1 t o evade its law-s) which would 
exclude them." 

CO:UCLUSI ON 

In view ot the for egoing, it is the opi ni on or this de­
partment t hat the Secretary of State is authorized to domesticate 
tbia corporation in ~1ssour1 a s a foreign corporati on upon proper 
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certification of t he Articles of Incor~orati on from the state ot 
origin, together with t he other necessary affidavits required by 
t he statutes of t he State or ~issouri. 

AP_ ROVED: 

JWH : AH 

ROY iickiTTfii ck, 
At torney General. 

Respectfully submitted, 

J OIDJ \•: . HOFFU.AN , Jr. , 
Assistant Attorney General . 


