BUILDING & ﬁOAN: Foreign assoclations advertising in
" newspapers are not doing business
] within this state,

March 4, 1941,

o\

FILED
li;b [

Honorable J, W, McCammon ) /f),)f/

Supervisor
Bureau of Bullding and Loan
Jefferson City, Missouri

LDear 3ir:

This Department 1s in receipt of your
request for an ofilcial oplnion, which reads as follows:

"Enclosed is file relating to recent
activity of the United Buillding and
Ioan Associatlon, Little Rock,
#rkansas,

"Our records or files do not srow any
correspondence with the subject assocla-
tlon. Our ouéstion 1s, therefore,
whether or not a bullding and loan
association nob receiving a charter
from this atate or the Unlted States

- government may sollcit sale of its
shares to residents of Missouri, by
advertising 1n a liissouri newspaper
wlthout first meeting the requlrements
of the bullding and loan laws of
Mlessouri,

"In the event you hold that the subject
assoclation has commlitted a violution of
the Mlssouri statutes, what procedure
should be properly taken by the Super-
visor in this matter?"
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The advertisement mentloned in your
request 1s as follows:

" INSURED SHAKES
49 CURRKRENT DIVILENDS

"Now is the time to put your save
inga dollars to work earning a good
yield in a convenient plan protected
by an agency of the U. S, Governmente.
Write or call for full detalls on
Insured Shares,

UNITED BUILDING & LOAN ASSOCIATION
627 Pyramid Bldg., Phone 2-3464
Nathaniel Dyke, Jr., Sec,
ILittle Rock, Arkansas,"

Section 8235, K. 3. issourl, 1939, provides
in part as follows:

"Foreign building and loan associa=-
tions doing business in thls state
shall conduct their business in this
state in eccordance with the laws of
the state governing domestlc associa=
. tions and no such assoclation shall do
any business 1n this stete until it
shall procure from the supervisor of
building and loan associstions a ccre-
tificate of suthority to do mo. # = s

Section 8241, kK. 5. Missouri, 1939, provldes
in part 28 follows:

"It shall be unlawful for any foreign
building and loan assoelation to do

business in this state without having
first compllied with the provlisions of
the preceding section of this chapter,




Mr. J. W. MeCammon (3) March 4, 1941

and any such assoclation violating

any of the provlisions of sald sections
of this chapter, or failing to comply
wlth any of sald provisions shall be
fined not less than fifty nor more than
one thousand dollars, to be recoversed
by an action 1n the name of the state;
and on collection pald iInto the state
treasury, to the credlt of the bureau
of bullding and loan supervislon fund in
the offlce of the sald state treasurers:
% 4 e 4 o aM

The questlon presented in your request 1ls
whether a forelgn bullding and loan associstion which
prlaces an advertlisement 1n a newspaper soliclting in-
quiries from the residents of the State of Mlssouri as to
the stock of such association is "doing business" 1n the
State of NMlssourl so es to bring them within the purview
of the statutes quoted above?

As 1s said in 12 C. J, S, 551, "Whether
assoclations are amenable to the statutes specifically re-
quliring the performance oI conditlons precedent by a forelgn
bullding and loan assocliatlon depends on whether they are
'doing business' within the state."

Moreover, as pointed out in 9 Am. Jur. 190,
"The rules snd principles which govern the operations of
corporations generally outside the jurisdiction of their
~origin or domicll, apply for the most part to foreign
building and loan assoclations,"

#hile 1t 1s trus that the rule in Missourl is

that ordinerily a forelgn corporation sollititing and accept=-
ing stock subscfiptions is not doing business in the state.
Myer v. Crossley, 264 S. V. 882, sti1ll if the sale of stock
1s the business of the corporatlion and not a mere incident,
then 1t 1s doling business wlthin the state of such sale,
Booth v. Scott, 205 S, W. 633, 276 Yo. 1. However, in the
Booth Case, supra, the forelgn corporation had an offlce
within this state and had several offlcers and agents within
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the state selling stock to the citizens of Klssouri.
From the facts in your request the aqsociation in question
has no place of business or agent within this state,

We are unable to find any casea which hold
that a mere solicitetion in a newspaper advertisement con-
atitutes the "doing of business" within the state.

In People's Bullding and Loan Agsociation v.
Berlin, 201 Pa, 1, 50 A. 308, the Supreme Court of Pennsyle
vania, which state has been callsd the birthplace of
building and loan associations, said at 1. c. 6:

"As we have already seen, under the
articles of association and the by=
laws, and as a matter of fact, the
business of the assoclation was done
in Nsw Yorke, Its corporate functions
were ell exsrcised theres The applica-
tions for stock and for the -“loan were
made and considered in New York, and
there accepted. By the express terms
of the by-laws, the money pald by the
stockholderas and borrowers was to be
pald there, as was also the payment
of the money to the defendant by the
assoclation in the completion of the
transaction. In the completion of
the law, the entlre contract, from in-
" ception to the flnish, was performed
In New York."

In Neal v. New South Bullding & Loan Assocla=-
tion, 100 Tenn, 607, 46 3¢ W. 755, the court held at
l. c. 7587t
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¥The loan secured by the mortgage
executed by complainant to defendant

- gompany 1ls paysble in New Orleans, 1n

the state of Loulsiana, and each of the
installment notes ls so payable, The
contract 18 essentlally a lLoulslana
contract, and does not contravene any
statute of this state, The defendant
corpany, at the time this contract was
made, was domliclled 1n the state of
Iouislana, 1t had no local board or
agency here, and was not carrying on
business in this state in the sense of
the statute. It was, therefore, not
amenable to the statute requiring a
foreign corporation to register its charter
as a condition of dolng business in
this state."

In view of the asbove authorlties 1t wlll be
seen that the corporation in questlon 4s not dolng business
within this state and therefore doea not have to comply with
the provisions of Section 823, supra.

CORCLUSION,.

It is, therefore, the oplnlon of thils Department
that a forelgn bullding and loan essoclatlon which sollclts
inquiried as to shares in a newspaper of the State of lilssouri,
but which has no agents or office withln thls state, ls not
"doing business" within this state within the meaning of the
bullding and loan statutes relating to forelgn corporations,

Kespectfully submltted,
AEPROVID:

ARTHUR O'KVEFE
Agsicstant Attorney General

"VANE C.. THURLO
(Acting) Attorney General
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