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"Hon. Russell Maloney

Supervisor of Corporation Registration
Secretary of State's 0ffice

Jefferson Clty, Missouri

Dear Sir:

This will acknowledge your letter of recent date,
requesting an opinion, reeding in part as followsi

"The purpese of this inquiry is dip-
ected to the following questions,.

(1) May the office of the Secretary

of State lawfully require and demend
thet insurence companies incorporated

in states other than Missouri and whieh
are licensed to do business in Missouri
under the insurance laws of this state,
file 1in his said offlce the registration
provided for by section 5085, of article
1, of chapter 33, and require the pay-
ment of the registration fee provided
for under section 5089, of sald srticle
and chapter? :

(2) In the event that such foreign in-
surance corporations are not required

to file annual reglstration under the
proviaions of section 5085, of article 1,
chapter 33, is 1t the duty of the Secretary
of State to sddresas to such companies the
letter required by sectlon 8329 of article
3, of chapter 43, and enclose the form of
affidavit set out in said section?
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(3) What is the stetus of building and
loan essoclations orgsnlzed under the
bullding end loan laws of Mlssouri with
respect to the sections and articles of
the Revised Statutes of Mlssouri 1938,
herein before mentioned?"

The seétion of the statute {Section 5085 of Re Se
Mos, 1938) to which you have above referred, reads as fol=-
lowas ' ‘ ’

YEvery corporation authorized or licensed,
forelign or domestle, to do business in

this state, other than corporatlons exempted
from taxation by the laws of this state and
farmers mutual insurance companies and mutual
automobile insurance companies organlized under
article 15, chapter 37, Rs S. 1939, shall
annually, on or before the first day of July,
reglater, Iin the office of the secretary of
state, 1ts corporate name and postoffice
address, glving street and number, or buillding
and number, or both, as the case may requirej
the name and correct postoffice address of

its offlicers and directors, and i1f a forelgn
ocorporation; its prineipal agent in Missouri."

You will particularly notlce the language of the statute,
reading a3 followss "Every corporetion authorlized or lieensed,
forelgn or domestiec, to do business in this state, % # 4 & # &
shall annually; on or before the first day of July, register,
in the office of the seeretary of state"s Apparently by this
language, the legisleture intended that all corporations were
to reglster with the seoretary of state, excepting those which
were expreasly exempteds From this, it may be assumed that,
since the leglslature exempted, " # % corporations exempted from
taxatlion by the laws of thls state and farmers mutual insurance
companies and mutusl automoblle inaurance compenies organized
under article 15, chapter 37, Res S 1939 % 3 #" it was intended
to Include all corporations of whatever kind and charscter,
whether forelgn or domestis. The lesngusge, in this respect,

Is clear and unambiglous, and therefore, no room for construction
existse. Cummins v. Kansas Clty Publlc Service Cos 66 S« We '
{24) 920, 334 Mo. 8723 Keller v. State Social Security Coms=
mission, (Mo« Appeal) 137 S. W. (2d4) 989+ This conclusion
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is fortified by consideration of Section 5078 of Re Se Mo
1939, which reads as followst ,

"Sections 5072 to 5077, inclusive, do not
apply to insurance companies, and arse not
to be taken or construed to change or modi~
fy the laws which are directly applicable

. to that’ character of corporations, but

. apart from the insurance laws, all laws and

© parts of laws inconsistent with sald sections
are hereby repealed,"

While the above section of the statute expressly exempts
- foreign insurence companies from compliance with the sections
of the statutes therein mentioned, nevertheless, the language
of that statute exemptling insurance ¢companies 1ls not to be
conatrued so as to exempt forelgn insurance companies from
registering under the provisions of Sectlon 5085, supra., That
section is mendatory in its terms. Thils 1s evidenced by the
use of the word, "shall". Usually, the we of the word, "shall"
in a statute indicates a mandate, This i5 particularly trus
when results shsll follow in the eventt of failure to comply
with such statute. Ousley v. Powell 12 S. W, (Bd) 102; State
ex rel. Stevens v. Uurdeman, 295 Mo. 566, 246 S. W. 189} State
ex inf,. MeKittrick v. Wymore, 119 S, W. (24) 94&, 343 Mo. 98,
Section 5091 of Re Se MOy, 19393in substance snd effect, pro-
vides that if any corporation fails to comply with the pro=-
visions of Artiele I, Chapter 33, on or hefore the 3lst day

of December in each year, the corporate rights and privilegaa
of such corporation shall be forfeited.

It therefore follows, from what has been sald, foreign
‘insurance compenies are required to reglster under the pro-
- vislons of the atatute before noticed, and pay a fee therefor
as provided under the provialons of Section 5089 of Re Se Mo
1939. Moreover, that the seocretary of state is required to
conmply with Section 8329 of Re. 3. Mo., 1939 This 1is because
Sectlon 5088 of Re S« Mos., 1939 requires a corporation to
make an affidavit to the effect that no part of the corporation's
business or interesta violates the laws of this state, relating
to poals, trusts and combinationa.

. WIth respeet to your third inquiry, 1t is our opinion
that Section 5085, supra, does not apply to building and loan
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agssoclations orgaenized under the bullding end loan lawa
of Missouri. This i3 because the Supreme Court in the
case State ex rele. Wagner v. Farm & Home Savings & Loan
Ass'™ of Missouri, 90 S, W. {2d) 93 held that building
and loan laws were exclusive for the regulatlon of such

- corporationss  The court salds

"puilding and loan assocliations are gquasi
public finenclal institutions, and for the
protection of them the state of Miasouri
has by the act of 1931, provided speclal
ingquisitorial, supervisory, and regulating
laws which are specifile, adequate, complete
and therefors exclusive. # # # # ¥ # "

CONCLUS 10N

In view of the sbove, it is our opinion (1) thet
forelgn corporations, authorized or licensed to do business
in this state, are requlred to annually register on or he
fore the first day of July in the Office of the Sscretary

. of State. Moreover, that (2) it 1s the duty of the secre-

tary of state, under the provislons of Section 5096 of R.
Se Mo, 1939 to mall registration blanks as required under
the provisions of Article I, Champter 33 of Re S» Mo., 1939
and Section 8329 of Re Se. Mo., 1939,

Building end Loan Assoclations are not required to
comply with Section 5085 of Es Se MOe, 1939.
Respectfully submitted
APPROVEDS |

RUSSELL C. STONE
Assistent Attorney General

: . RI . ‘
(Acting) Attornmey Ceneral
RCSaww '




