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CORPORA~IONS NOT 
FOR PROFIT: 

' ' ... 
Section 355.335, RSMo Supp. 195·7, of Missouri's 
General Not for Profit Corporation Law, does not 
authorize Secretary of State of Missouri to issue 
a certificate of authority to Teachers Insurance 
and Annuity Association of America, a New York 
corporation, to conduct its affairs in Missouri. 

March 24, 1959 

Honorable Walte'l" H. Toberman 
Secretaey of $tate 
State Capitol 
Jefferson 01 ty, M..t ssoux-1 

»ear Mr,. 'foberm&n: 

ThieL·optJ\ion is rf)nd$:red in reply to yoUJ:t ree•nt inquley read-
ing as t~~owat 

"It.is respectfully requested that you advise this 
o:ttice as to tt,h()ther or not the ap~licant can be 
properly a.dm1tted.to this State. puPauant to the 
torii&n qualit'1catt()n: ,provisions ot Chapter 355. 
;tn cot)eid**ration ot this pNpoa1t,1on, you will 
no~e that Article (7~ ot the Articles of Incor• 
poratiOr! ~or applicant ~;>rovid.es a c~J~;pital struc
ture ot $S)OO,OOO.OO; ci!.vidad into 500 shares of 

. $11000, •. 00 par value eaoh.11 
· 

Documentary evidence submitted with your request allows us to 
restate the·q1.1est1on in the following language: 

Does Section 355,335, RSMo Supp. 1957, or Mis
souri's General Net for Profit Corporation Law, 

·authorize the Secretary of State of Missouri to 
issue a certificate of authoritJ to Teacherb 
Insurance and Annuity Association of America, 
a, New York Corporation; to conduct its affairs in . 

,MtiJSO\lrit 

Section 355·335, RaMo Supp, 1957., is found in the General 
Not for Praf1t Corporation Act, at Chapter 355, RSMo Supp. 1957, 
and reads as follows: 

"A foreign eor1)orat1on to which this chap-
ter is applicable shall procure a certifi ... 
cate or authority from the secretary ot state 
before oonductj.ng any affairs in this state. 
A foreign corporation shall not be denied a 
certificate of authority by reason or the fact 



Honorable Walter H. Toberman 

that the laws of the state or country under 
Which such corporation is organized governing its 
orsan1zat1on and internal attairs ditter trom the 
l&ws or this state; •nd. nothing in this chapter 
conta.ined shall be construed to authorise this 
•tate to regulate the organization or the inter
na~ artairs or such. corporation." 

·. 

Befort:t discussing applicable statutes in Chapter 355, RSMo 
Supp. 1957, we Will make observations concerning the corporate 
character and ~s1.c organization .or Teachers Insurance and Annuity 
AssooJ;ation ot Atdpioa bastd on dooume.nta.ry evidence submitted 
with youtt requ(tet tor th~fl opinion. 

.. , 

The ch$.rter ot Teac'hers Insurance and Annuity Association or 
America discloses that it is a corporation organi~ed 1mder applica
ble provisions ot the insurance la!l'Ef'~tr the State of New York, with 
corporate powers vested in and being exercised by a boa~d ot trus· 
tees, and officers and agents to be appo.inted by such trustees;: 
that the corporation has powers or lite insurance companies organ
ized under the 1nsuranoe laws ot Naw York,. but must transaot its 
business exclus1 vely on a nonmutual bat4is al)d may iss~ only non
participating' policies; tha.t the capital ot the corporation is 
Five Hundred Thousand Dollars ($500,000) divided into five hundred 
(500) shares ot One Thousarid Dollars ($1,000) each1 that the pur
pose or the corporation is specifically spelled out in the follow
ing language fPOrn Article Eight of its Charter: 

"The purpose ot the corporation is to aid and 
strengthen nonproprietary and nonprof:tt-mak:tng 
colleges, univer~Jities and other institutions 
engaged primarily in education or research by 
pvoviding annuities, life insurance, and sick
ness and accident benefits suited to the needs 
of such institutions and of the teachers and 
other persons employed by them on terms as 
advantageous to the holders and beneficiaries 
of such contracts and policies aa shall be 
practicable, and by counselling such institu .. 
tiona and their employees concerning pension 
plan$ or other measures of security, all with
out profit to the corporation or its stock
holders. The corporation may receive gifts and 
bequests to aid it in performing such services." 

I 
I , 



Honorable Walter H~ Toberman 

The capit~l stock or Teachers Insurance and Annuity Association of 
America appears to be wholly owned by Trustees of T. I. A. A. Stock, 
a non-profit corporation organized by an Act or the legislature of 
New York approved June 3, 1937. A review of the Charter of Trustees 
of T. I. A. A. Stock, and the chartei' of Teachers Insurance and An
nuity Association of America, discloses abundant language to sup~ 
port a contention that Teachers .Insurance and Annuity Association 
of America is not formed with a purpose of "profit 11 upon its original 
capital structure. 

Teachers Insurance and Annuity Association of America is 
admittedly authorized to engage in the insurance business and in 
the business of issuing annuity contracts in the manner followed by 
regular life insurance companies, and it merely enjoys an exempt 
status from general regulatory laws of the State of New York appli
cable to regular life insurance companies by virtue of the follow
ing language from Sections 44 and 45, Article ~. Cl~pter 28, Con
solidated Laws of New York: 

!t 44. The following insurersj and their officers, 
agents, rept'esentatives and employees, as such, 
shall be exempt from the licensing and other re
quirements imposed by the provisions of thiS chap• 
ter to the extent hereinarter; but no such ex
emption shall affect the provisions of article 
sixteen: 

1. All charitable annuity societies whic.h 
comply with the requirements of section 
forty-five, to the extent therein stated. 
* * * 

"45. 1. •rne superintendent may, in his discretion, 
issue a special permit to make annuity agreements 
with donors to any duly organized domestic or 
foreign non-stock corporation or association con
ducted without profit engaged solely in bona 
fide charitable, religious, missionary, educa
tional or philanthropic activities and which 
shall have been in active operation for at 
least ten years. * ~ *'' 

We cite the foregoing statutes of the State of New York solely to 
show that Teachers Insurance and Annuity Association of America 
is engaged in the insurance business and in the business of issu
ing annuity contracts, but enjoys an exempt status from certain 
regulatory provisions of the insurance laws of New York applicable 
to regular life insurance companies. 

Having disclosed the corporate character of Teachers Insur
ance and Annuity Association of America under the laws of its home 
state, New York, we now review pertinent provisions of Chapter 
355, RSMo Supp. 1957, to determine if such foreign corporation may 
be licensed under such law to conduct its operations in Missouri. 
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8ect1on 31$,015, ltSMo SUpp. 19571 d.etJ.nes "foreign corpora
tion" and "not tor pJ?Ot1t. corporattodl in the f'ollowins language: 

nAs u8$d 1n th1$ chapter, unless ttl$ contE»tt 
other-wt.a& l:'Qqu:tvea; · 

*•**** 
. ' . . . l. . . ·... . ' . 

(2) . 'Foreign co~orat1oJ)' moans a. not for 
p:rot1t oorpora.ti.on orge.ntsced unde~ laws 
otber than the laws or this state tor the 
purpo.se or pUrposes ttr Which a corporation 
misht b$ ottpnte•d \ltl4$r this chapter. ·. · 

·. - I··· . 

(3). •'Not tor profit. ooX1>oN.t1cn' · meana a 
eorpo~tion no part ot the; income Qr prop. 
t'zttyot wntch j.s.d1sttt1butable to itts mem• 
ber.s, <l1reet:ors or ottlcers,; provtd.ed:~ how• 
•ver~ that the paNtnent ot t;"dSQMble. compen..o 
sat ion tor services .. rendered and th• mal(:i:ng ···· 
or d1atrtbut1ons not representing peouniacy 
pJ'()t~t· c>r aain& upon dissolutiQtl . 0%' fi%lal 
l1qu1d&t1on, .as p•mttte'4·. by this. enapter, sball 
not ~ d~d a distribution ot income or prop-
erty. '' - · . . : , . 

Looking to the ro"so1ng definition ot "torca1gn corporation, it may 
·1t be concluded th!At T~achere tnsurance and Annuity .Aasoc:t.ation ot 
Arne:r1oa is organize(! »tor the purpose or purposes for which a eor
po:raticm might be organi~Sed'' under Chapter 355,.. RaMo Sllpp. 1957, 
as such quoted lS.ngw.tge t.s used in the above def1n1 tion of "foreign 
corporation"? An a.nswe.r to suqh question relating to "purposes" 
must be round tn the language of Beetion 355.025, RSMo Sttpp. 1957, 
reading as fOllows: · 

"Not .tor profit corpottation$ maybe organized 
under this cha.pter:tor any one.o" more of the 
folloW'1ng ot~ similar pu"'oses= charitable; 
benevolent; eleetnosynary; educational, civic; 
patriotic; pol1ticalJ religious; cultural, 
flOCial weltare; health; .cemetery; social; 
literary; a.thlet.ic; scie.ntiti.c; r~.search; 
agricultural; hort1cultur$lJ s011 •. crop, l1ve
$tock and poultcy improvement; .. proteesional.; 
comrnerc1a.l., indust:r1a11 or trade. association; 
wild llf'e conservation; nomeowner and commun
ity improvement association; and recreational 
club or association; ar for the·p\U:'pose of 
executing any trust, or administering any 
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. . 

'l'be specit1o p\Wposea set torth ~n $eot1on 3.55•oa5~ supra. a~ 
com ... pnh•ils1vo,. but. a" subJe.ot to l1m1tat1ona .f'p\Uld in the 
lan;uag• .lte. hav• ·.underscored in the statute •. Wb11e Article 
light ot thf! on&M.er ot 'teachers lnsur&rJ.Ot and. Anau1ty Aasoo1a ... 
tion of Anl~r1ea; Ciuot$d in the forepart or this ()pinion, clearly 
states that the purpose ot the corporation ·~is to: aid and 
strengthen nonpropr-1•tary and non-prot1t making colleges, un1-
vel's1t1e$ and otnoz- institut1on,s engaged prlma:r1ly in education 
or :r.searoh.," · · 1\toh purpose i$ to be accomplished by conduct ins 
• lite, nealthatJti accident insurance business, and the business 

· Qf selling al;Utu.j.ty contracts, such as is conduote4 by life in
surance compan:lea. Further, we nave disclosed in the earlier 
portions or thi.s •pinion how · e.ueh corporation is tormed under 
the insurance code ot the State or New York, and enJoys an ex
emption rrom · get.:ral regulatory. provisions ot such insurance 
code .solely by reason of' arbitrary !!Statutory <i1rEtot1ve and. got 
by reason ot any ditfere.nce in character ot i~s insurance and 
annuity business from that cari-1ed on by regularly licensed life 

. companies. These observa.t1ons enable us to reaeonably conclude 
that Teachers Insurance and AnnUity Association ot America, it 
licensed to conduct its activities in Missouri.. would be engag .... 
ing in life, accident and health insurance bua1nesa, -and 1n the 
business of selling annuity contracts.. the lii&me as lite in
surance companies which are formed tor prof'i t or on a coopera
tive plan under and regulated by the insurance code or Missouri. 
The insurance code or Missouri does not contain an exemption 
statute similar to that found in the insurance code ot New York 
applicable to the type of corporation in question. 

In view or the fact that- the insuranee code of Missouri does 
provide tor the organization and operation, on a profit plan as 
well as on a cooperative plan, or corporations seeking to conduct 

. the business to be carried on by Teachers Insurance and Annuity 
Association of Amer1ca 1 such corporation must be considered as 
coming within the prohibition contained in the latter portion or 
Section 355.025, RSMo Supp. 1957. In other words, since the 
subject corporation could not be formed under Missouri's General 
Not for Pro.f'1t Corl>oration LawJ it may not be considered within 
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the de£1n1t1on ot "to"~gn col1>o:rat1onn. round at $~et1on 
35!5:.015, !liMo Supp. ~951, in the following languagea 

-"* * (a)•rorti&n oot-po~tion• me.t1Lll&. ·a 
not tt>r·. prot#.'t CQJ?PQt:tati6n Q$antz.a 
under laws othe:a ~n· the laws· of thirs 
st~te tor a p~o.e~f o., purposes tor 
which a.oorpora.t:t<m .. mtcht.be organized 
Ull4er this ohapt~r .• 

.. . Another po$1t:tv.e proh1'Pition contained in M1aaour1' s 
~al Not ·f<>i' r;ror:tt Oorporat1<>n Law pe.ttta1ns to eapital 

·. atook alld. cU.at~ibut:ton ot ·1n4ome. an4 d1v1<1ends, an4 1e round 
in- thG toll<>rina J.anguale from Jtction 355~0~0, lt$Mo Supp. 
19$7: . 

"1. A corporation sh&lll not have or issue 
sha~s or·atook. 
11 2 • No d1 V1dend · shall be paid and no ~rt 
ot the income or property of a corporation 
shall be distributed to its memb$rs, d1-
reoto~& or ott1c,rs; proVided, ho\feve.r, 
that a .corporat·ion may pay. compe~tion tn 

· a r$aaonable amount to member a, officers 
or d11'$ctore tor services rendered and may 
mak• d.1stx-1but1on upc;,n dissolution or final 
liquidation as pe~1tted by this chapter.u 

. Article Seven ot the cha~ter ot Teachers Insurance and An
nuity Association or America provides ror capital stock 
shares in the following language t 

n'l'he capital. of the corporation shall be 
Five Hund~d Thousand Dollars ($500,000) 
which shall be divided into five hundred 
(50·0. ) eharet$ of One 'lhoueand Dollars 
(,1,000) eaeh." 

In vtew of the foregoing, it may reasonably be concluded 
that 'reachers Insurance and Annuitr Association of America, a 
New York corporation, !s not a foreign corporation to which 
Chapter 355, RSMo Supp; 1957, is applicable and 1s not en
titled to procure a cert1ticat~~-c,?:f authority from the Secre
tary of State of Missouri to Ct§llilUct i,ts _affairs in Missouri. 

Returned herewith are all c~-;,:;losures of your letter of 
February 25, 1959. 

,, 



Honorable Walter H. To berman 

OONCLTJf*O.J! 

. . It 1a tlW op:lni~n ot this ~ftic• tQa.t $action 355.335, 
lSMo $1.\pp. 1JJ7, ot M1$sotirt • s Oe~~al· No~ tor! Pro tit Corpo:t'a
t1on .taw, doea not auth.oJ?:lJl$ the ·.eectet$ry ot .Stat.• ·or. Missouri 
to 1asue a oertifioa.te ot authority to Teactu~~s Ins~rance and 
.ftnnu1tJ AsJJoc1~t1on .of Anter1ot~ 1 a NflW tork corpov.a;ion, ·to con• 
duet 1ts affaire in Missouri. . 

. . . . . . ' \ . . 

The torego1ns opin+on,. Whieh I het,r,eby approve, was pre-
pared by my AeststCin~, Julian L. O'Malle-y. . . ~ · 

Youra very truly, 

John M. Dalton 
Attorney.General 

.' .. 


