
August 9~ 1939 

llr . George Bl ower• 
State Purehaaing Agent 
Jefferson City, Missouri 

Dear Sirs 

This will acknowledge receipt of your letter of 
August 7. 1939. reques ting our opinion an the fol lowing s 

"May a corporation. in Which a 
curator. regent or truatee of one 
of our educational or ~leemosynary 
institutions is a stockholder . sub­
mit b ids to the State Purchasing 
Agent f or supplies t o be f urnished 
the i tstituti on f or which s a id 
stockhol der is curator , r egent or 
trustee?" 

There are var i oua acts which prohibit curators . 
r e gents and trustees of our educational and eleemosynary 
iratitutions from being inter ested in any c ontract for 
supplies bought f or said institution . 'l'hese acta. appear­
ing in R. s . Mo . 1929 are a Mis souri University Section 
9654; Teachers College s Se~tion 96l•J Lincoln University 
Section 9621; Schools for Blind and Deaf Sect1ona 9710. 9711 
and Eleemosynary Institutions Section 8620. 

Each of these institutions has a statute in existence 
authorizing the board in cha.rge of s aid inet1tutiona to 
purchase necessary supplies. Miasour1 university Section 
9626 ; Teachers College s Sections 9596. 9603, 9610; Lincoln 
Un i versity El eemosynary Institutions Section 8594. 

In Laws 1933, page 410• t here appears an act creating 
the State Purchasing Agent . Section 2 of t hi a act provides s 



\ 

11r. George lUowers - 2- August 9• 1939 

"The Purchasing Agent shall purchaae all suppliea .,. * ·ir 
:for all departments of the State except aa 1n this Act 
otherwi,ae provided . " 

We u sume , because we think it ia conceded by all, 
that the statute revokes the authorit7 heretofore had by 
the above inatitution t o purchase their own suppl ies . 

T.he statutes requiri~g interpretation all contain 
one or the other of the~e provia i ona or ones similar there­
to -- that the prohibited persona shall not be , "directly 
~ indirectly interested !n !aX contract !gt ~ suppliee 
.!n an:r guantity or .!;!.! .!.!!I k.f!ld .tQ. !?.!!. !'urniahed saig !!l­
atitution , 1 nor shall they keep !.2!: !ale ,2!: ~ interested 
.!!!1 directl ::r g,t indirectl y, ~ sale .Q!: exehan,se .2! any 
achool . .t'urnit ure ~apparatus , hooks , maps. charts .2!: 
stationary~ in a a i d school." 

In Forest City lit g . Co. v. Interll9.tional LAbor Union 
lll s . w. (2nd) l.c . 940 (Mo. App.) it 1a aaid• nA corpora­
tion is a creature of the sovereign power which bring• it 
into being, with an entity aeparate and diatinct froa the 
individuals who compose it, ~~ * ." • In State v • . Miller 
272 s. w. l.c. 1067 (Mo. App.) the court saJW, •It ia a 
general and well-eatabliahed principle of law th&t a corpora­
tion has a legal entS:t7 distinct .from ita members, * * * ". · 

In 14 c. 3. p. 52, Secti on 5, thia rule ia atated as 
.followaa 

"On the creation o.f a corporation. aa 
we have aeen, the individuality of the 
corporators or members 1a merged in 
t he corporate body and the corporation 
becomes in law, and f or moat purpoaea, 
a l egal entity or a r tificial person en­
tirel y distinct from its membera and 
its ot1·icers . ao that ita acts through 
ita members a s a corporate body, ar 
through its of1'1cera or agents • are re­
garded as the acta of' this legal entity 
or artif icial peraon as distinguished 
:from the members who compoae it._ and the 
property or rights acquired, or the 
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liabilities incurred, by it are 
regarded aa ita property. rights, 
and liabilities as such distinct 
legal enti ~y, * ..;1- * " 

In 14 c. J. p. 55, Section 9, it is statedt 

"On the same principle the c ontract• 
entered into f'or a corporation by ita 
authorised o~ficera or agents are the 
contracts of the corporation aa a 
distinct legal entity, and neither 
coni"er rights nor impoae liabilities 
or reatriotiona on the member• or 
stockholders 1nd1v1d.ually." 

Under tbe above aut horit7 it 1a to be aeen that stock­
holders in a eo~orati n and the corporation are. 1n the 
e,.a of the law • separate and distinct persona.. Thua it 
ia not poaaible to say that a stockholder baa any i nd1v1dwt.l 
interest 1n a contract of the corporation. The corporation 
alone is interested in contracts between it and other per­
sona. 

There is, however, a time when this corporate fiction . 

·- . 

is caat aa1de. In May Department Stores Co. v. Union Electric 
L. & P. Co. 107 s . VI . (2nd ) l . c . 56 (l4o . Sup. ) it is said~ 

"Ir any intercorporate affiliation is 
devised for or is being uaed to ac­
complish an improper or unlawful pur­
pose , certainl y equity does have the 
authority to ~ear . down t echni cal legal 
barriers and r each beyond them to 1m­
pose liability or grant proper relie~. 
I~ the purpose .is lawf'ul; and fair and 
equitable to tho8e w1 th whoa it 1a in­
tended t~deal. legal to~ and relation­
ahipa should be obaerv~.· 
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CONCLUS I O:N 

It, therefore- ~ our opinion that a corporation, 
in which a curator, regent or truatee ot one of our 
educational or eleemosynary institutions ia a stock­
holder, may submit bids to and receive contracts tram, 
the State Purchasing Agent f or supplies t o be furni•hed 
the 1natitution f or whleh aaid • toekholder 1a curator# 
regent or trustee. if the c orporate entity subm1ttin6 
aa1d bid or receiv ing said contract ia not a mere sham . 
aet up or used by the . s toekholder-board member for the 
purpoae of evading statutes prohibit ing sai d curators, 
regents and t ruatees .from being interested 1n contract• 
to furnish suppl ies to their institut ions. 

AP1.1tOVED1 

J. E . TX!LOR 

Very truly yours, 

LAWRENCE L. BRADLEY 
Aaaietant AttorDeJ General 

(Acting ) Attorn•J' Oeneral 

LLB tR~ 

·- ' 


