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~ Honorable Joseph N, Brown
Assistant Progecuting Attorney
Springfield, Missourl

Dear BMr, Brown:
f This will aclmowledge yourvlettef of recent
date, requesting an opinion from this Department
whether a corporation may transact business in Missouri -
under & name other than 1ts corporate name, ,
Your letter 1s as follows:

"RE: BANKLRS LIFE & CASUALTY COMPANY

"Inclosed please find coples of two
letters recelved from the above-mentioned
company relative to doing business under
a trade name and requesting that asuch
trade name be filed of record in the
recorder's office of this county,

"Please note that this company states
that it 18 licensed to do business in

the State of Missouri, It occurred to
me that in the event 1t 1s licensed to

do business as the Bankers Life and
Casualty Company 1t would not be within
the law for them to operate under a trade
name, -

"Please advise whether or not it is jol=}
missible under the law of this state for
a corporation and particularly a 1life ine
surance company to do business under a
trade name other then 1ita incorporation
name," o ,
W
It i3 assumed that since the corporation named
in this matter as the Bankers Life & Casualty Company,
with i1ts home office in Chicago, I1linola, and being a
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foreign corporation, that sald corporatlon has been
licensed to carry on life and casualty insdrance in
the State of Mlssouri, as such, as domestic corpora-
tions do when organized under Artlcle 2, Chapter 37,
R.SO L{OQ 19599 :

Our new Corporation Code appearing invthe Laws
of Missouri, 1943, pages 410 to 491, 1nclusive, pro=-
videa for a different and a very comprehensive manner
of procedure by corporations in this State over the
laws governing corporations under the old Corporation

Code of this State, g

* Section 7 of our new Corpordtion Code, page
418, provides: o :

"Sectlon 7. Regulating name of cor=
poration,--The corporate name:

"(a) Shall contain the word 'corpora-
tlon,' *company,! 'incorporated,! or
*limited,' or shall end with en abbre-
vietion of one of saild words,

"{b) Shall not contaln any word or
phrase which indicates or implies that
it 18 organized for any purpose other
than a purpose for which corporatlons
may be organized under this Act,

“(c) Shall not be same as, or decepe
‘tively similar to, the name of any
' domestlc corporatlion exlsting under any
Act of this State or any foreign cor-
poration authorized to transact busi-
nese In this State, or @ name the ex-
cluslve right to which is, at the time,
reserved 1n the manner provided in this
Act . | I L . . . o
Section 8 of the new Code on page 418, TCurther
provides that a domestle corporation may change its name
(emphasis supplied), : '

v Sections 9 and 10, Laws of Missourl, 1943, page
419, permlt other activitiea of eorporations, such as
maintaining a reglstered office, the selection and reglstry
of an agent, the change of address of itas registered office,
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or a change of 1lts reglstered agent, But it will be
observed that sald sections requlire the corporation
in all of such activities that the corporation adhere
‘strietly in the performance of all of the same to its
corporate name,

We find no authority whatever Iin the Insurance
Code reapecting the organlzation and incorporation of
ingurance companies, or in the general corporation code,
authorizing a corporation of any character to transact
its corporate affalrs 1n any other than 1ts corporate
name, ' '

: ‘We do find authority which 18 not only per=
suasive, but convincing, that 1%t was the intention of

the Legislature, in granting to corporations under sald
Section 8, Laws of Missouri, 1943, page 418, the ex-
clusive right to the use of a corporate name, that the
obllgation thereby was cast upon such corporatlons, not
anl% to use its wrporate name adopted in its Articles

of Incorporation, but that for the protection of the pube-
lic, and the elimination of its possible intrusion upon
the rights of others, 1t must transact its busineass solely
and exclusively also under 1lts corporate name,

The natural query in such a sltuation as we are
considering here is, "why a corporate name at all?", It
1s because 1f there were no corporate name ths operators
of any enterprise would be gimply an assoclation of perw
sons, which might operate merely as a co-partnership or
&8 an assoclatlon of individuals under which "corporate"
- powers could not be ezercised at all, Our statutes de- :
.fine privileges of carrying on business by co-partnerships
and assoclations separately from the Corporation Code,
The Cdrporation Code, as indlicated hereinbefore, provides
~that individuals may sssoclate themselves together and
organize a "corporation” defining its powers and privim
leges. Among the filrst requirements of the law, as well
ag the exercise of the privilege on the part of the cor-
porate being itself, 1s the necesalty of selecting a
corporate name, 14 Corpus Jurils, page 136, Section 132 c,
expresses 1t thls way: , ' ‘

"(Sec, 132) ¢, Name and Seal of Proposed
\ Corporation, The application, articles,
or certiflicate must state the name of the
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proposed corporation, and must state

a name which may legally be assumed; and
it 1s sometimes required that a facsimile
or degoeription of the corporate aseal shall
‘be glvens" - - . :

‘Sectlon 4 of oﬁf'new'Corporation Code, Laws of
Missouril, 1943, page 416, providea thats - '

"In order to carry out the purposeg for
whilch 1t 1a organlzed; each corporation
shall have power: ' o o
(continuing to sub-section (1) on page
417) ‘ i ‘

"{1) To conduct 1ts business, carry
onn its operations, and have ofrices
within md without this State, and to
exerclse in sny other atate, territory,
dlstricts, or possession of the United
States,  or in any foreign country, the
powers granted by this Act,"

Sub-sectlons (a) and (b) of Section 4 of the new
Corporation Code of thias State, Laws of Nissouri, 1843,
- page 416,. provide separately, that among the powers of a
corporation in carrylng out 1its purposes, it shall have
the right , _ v :

"(a) To have succession by 1ts corporate
name for the period limited In its ‘articles
of Incorporation or perpetually where there

is no suech limitation,*

"(b) To sue and be aued, complain and de<
fend iIn any court of law or equity,”

It would be anomalous, we think, if a corporation
wore to be permltted to sue In 1ts corporate name and must
be sued as such, under our Code of Civil Procedure, as well
- 88 under sald sub-section (b) of sald Section 4, Laws of

Missouri, 1943, and still be permitted to prosecute and ade
minister its business affairs %E some name other than its
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corporate name,

The information given to us in the correspondence
' and documents accompanylng the regueat for this opinion
indicates that the Bankeras Life and Casualty Company 1is
a foreign corporation, that is to say, an Illinoia cor=

'~ poration,

. In this connection we desire to quote a part af

Section 97, Laws of Missouri, 1943, of our new Corpora-

tion Cods, l.c, 462, which 13 as follows: ,
Moo 3 % A foreign corporation which shall
have received a certificate of authority
under this Act shall # * # enjoy the same,
but no greater, rights and privlileges as
a domestlc corporation organized for the
purposea set forth in the application pur-
suant to which such certiflcate of authority
is 1ssued, 4 = # ",

The statutes above referred to and quoted in part,
in and of themaselves we belleve, preclude any corporation
from substltuting any other name than its corporate name
in the transaction of 1ts corporate business,

There 1s no statute in this State permitting the
reglatration of a trade name with the county clerk of any
county iIn this State,:

The question of the use of a fictitious name 1s
not invelved here,-

" O NCLUSION,

~ It 1s, therefore, the opinion of this Department
that there 1z no statute in this State permitting the
registration of a trade name with the county clerk of
any county 1n thils State, -

It 1s the further opinion of thia Department that
under the facts stated In your letter it ia not permisaible,
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under the laws of this State, for the Bankers Life and
Casualty Company to transact 1ts business under any name
other than 1its corporate name,

Respectfully submitted,

GEORGE W, CROWLEY
- Asalstant Attorney General

APPROVED:

Attorney General

GWC:ir




