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.Uear ~o.tir: 

Your· r 1 quest 1 or an oplr: ion , as to ''he Jhor or 

7-1 

not tl..o l:acustrlal nnl· and 'l'rust ~o oary of vt . Louis , 
orgru .. izcd unde... the LaY'S of the oJ vD to of ~ issou.rl , is 
r vqui rod to have a r(:)al liStatc l iconso , has boer. re­
ce ived. 

'l'he fr..cto upon which we base our onlnion r end 
as 1 ol lows: 

" -:<- ~- lnl-ustrlal nnk and '!'rust 
Co .lptmy is a tr •at co•npany or ganized 
under the l&ws OJ. tuc .t6 te of tis­
sour! . ln the cour·se of 1 t s rus1-
ness as a tru~t co nany , it l ePcs 
ita o~~ f unds upor securi ty of r~al 
C "' t~te , te.k1ne deed o~"' trust or 
mortgut.>os . Upon occasion , such 
l oans ar~ solu b~ it to other l nst1-
tut1ors . ~ucL sales aro 1 ot ne~oti­
att-d or ul'rar. od i n advnnce o1 the 
r:mkint; of tl:.~ 1 ouns . '.L'he loa~s are 
ntc..C:..o by lnoustrlo.l or i t s O\"'Il • chalf 
and not for othero.J . lndu'atrial does 
not hold itself out t o the nublic as 
a licensed r eal estate broker or deal­
or . " 

I 
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Sect.i.or. 3 of tL.e lsso n-i heal str te '-'O ,noisslon 
bet , ~ ws o~ ~ i ssouri , 19' 1 , pase 425 , paJti a lly r eacs 
as fol lo• s: 

"A r~al estate l roler is any persor , 
copartrershi~ a~soci£tlor or cor or a ­
tion , foreiL~ ox ~o~Gstic , vho adver ­
t i ses , clai s to ~~ or hol d s himse l f 
o t to ti1~ ·~c lic as a LlJL,~LD real 
est&te brol e r or (eal er and T~o fo r 
a compensatior or val~ablc corsid~ra­
tion , as a whole or oartial vocation , 
s~lls or off~r~ for sal e , buys or 
offers to buy , exct~n· e s or orfers to 
eYchange the real est~t. e ol oth~r s ; or 
who l eases or offer s t o l ease , rents 
or oft ers £or rent tho real est~te of 
others ; or v•ho l oar s .n')ney for others 
or offer s t o neLotiate a loan secu red 
or to be se curtd by & deed of trus t or 
!'l'lortga~;e on real pr operty • .;;. ;~o 'l:hi s 
act shall not aprl' to any p~rson, 
copartr~rshio , associatior or corpora­
tion \dJ.o as oVTner or les sor perfor ms 
any of t he acts Lfor csaia, with ref­
e; r er ce to prope ty o n: ed or leased 
by t~E.~ , ror tc t Lei r e~ployees in the 
reeul a r c o .... r·se of u.e 0 "'11(;rsh.i.p t>.nd 
mara r;eo,ent of sucl. prop~rty ; .. -:.- ;; . • " 

.e presume t he contenti :)r is over the sentc,ce cor ­
t air.ed ir t he above, partial section , WL. ich r e..ads a s 
fo l lows: 

11 
" :. ; who l oar"s •or,(;y 1'or ot her s 

or oft'er·s to ne ·otiate a l oan se­
cur ed or to be sec~red by a deed 
or t1~at or mor t ga-e on r eal _ -r r -
ty . . .. ·• . .. .. .. 
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lhe n1ain qu e ... tion is : .hat \'las t He lnt(,ntior~ of 
the l e._ islature. ir us:i1 G tJ. 6 ;ord. , "or offers to 
negotiate a l oan? " 

lhe word "neeotiate" is defined in the caso of · 
Carter v . Lutl er , 174 ~ . ~ . 399 , 1 . c . 402 , v:ber·e the 
court said: 

" -~· :r 'Ihe word ' ne ~otiate ' is derived 
fro·u t c.e v:ord ' ne~.. ·otiable' and \"/hen 
both wor ds are used iL cornection 
with the same su0 ject , they part ake 
of the same ~eaning . kbt ot , in his 
Law Dictionar y , under the title ' ne­
votinte ,' defines it as follows: 

"t lo tra.nsf ... r under conm.ercial law, 
an eviuence of aebt or an i r strument 
for the paymer.t e>.f lilO.c1ey , so U:.at 
the hol der' s titl e is i dependent 
of any equities e~isting ae air st 
the transferror - to transfer by 
i.cdorsemerJt .' 

11 '1he l ear ned au. thor adds that 1 ne­
( Otiable ' and ' ne ·o t iability' in ­
clude this mcanin r· orlly . J:.tr • .touvier , 
in h:.. s dicti.)n t..ry , .ays that: 

" ' ~eeotiatiJn , as used by writers 
or mercantil e law , means U .. e act by 
v·r .. ich a bill of exchange or promis­
sory note is n. t in circu l ation , by 
beirg ?assed by ore of t he original 
parties to another person . ~al~er 

v . ucean bank , 19 lnd . 247 . 1 " 
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'l'hi s is termed s. s trict definition of the \Or d negoti ate . 

In Lowrie v . ~unke1 , 49 1 o . ~pn . 153 , 15€ , t he 
court said : 

11
' t ego tie ted, ' when appl ied to a 

note , means mor ~ than indorscmert 
merely, an( incl udes deliver ) . " 

':.!.he abo\e constructior. is to the effect that the \'lord 
"ne0 o t ia'ted , " mears tl e tr(.nsfcr , b y eno.ors{·ment , of 
a note . 

In the Ct. se of !,orthrup v . 1i r ··a ' 106 .... • . . • 
1123 , 1125 , 1 2'"' o . Lpp . 217 , the court h eld: 

" 'l:he wor d 1 negotiate, ' as u sed in 
a petitior , whi ch a lle es t£c t d e ­
fendant suthorized plaint l.r f t o ne­
go tiate a sale of a l ease for d e ­
fe rd.an t , shol.llu. · "' cor1strued to 
mean co!'lversation ir. a rranving the 
t erms of a contract . " 

'lhe above defin ition defines tie Vlord "ne; •·ot iate " ..... 
as meaning an arrangeme n t oi the t t. r ms of a contr·act . 

In the c ase of ut&te ex rol . Carrollton ~chool 
Dist . v . Gor don , 133 s . '' • 44 , 47 , 2Dl .... o . 547 , ir. 
q-uot i r .._, a d ao.optir:. d.efin l tiona in ebster 1 s .1.ew 
unabrid~e~ ~ict . and Ll eck 1 a Law Diet ., the c ourt 
held : 

" ' l.e gotia ted, 1 ii i.te usual technical 
s.r.d le~al ser:se useG by law- wr itE..rs 
i n spt.aki ng of co ~ercial paoE..r , means 
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to transfer for a valuable con­
sidera 1 i or. und<- r r ules of com­
mercial l av, . 'o~.l.f... term is some-
tL. es used as m0a.r. i n r to c...iscu ss 
or arrar. 0 e for & sale or barga i n , 
or t he· preli .ina ries of a business 
transaction ; also , t o sel l or dis­
count r. e~otiable p&per , or assi ~·n 
or tr&nsfer it by irdorsement or 
deliver y . 'lhe t er m as u. sed in hev . 
~t . 1909 , Sec . 1275 , which provides 
that before a s chool bond sha ll be 
negotiated it shall firs t be pre­
sented to the : t~t0 ~.uditor for 
registry, means the selling and 
putting in circu lution by delivery 
in cor. sununation of t t.e sale . )" 
(underscoring ours . ) 

In the case of &tute ex r·e l . l-arrollton .::> chool 
Dist . ho . 1 , ~p . 53, h . 23 , v . ~ordon , 133 ~ . ~ . 44 , 
47 , 231 .~ . 547 , t h e court held : 

"hev . St . 1~'9 , ~ec . 1 275 , provides 
ths. t bef' or~;. e.ny s ch ool bond ' shal l 
obtaiL vali~ity or be neJ otiated, 
such bond shall first Le prFsented 
to thE:i ut~te .t>.Uditor , WhO shall 
register t!J.e same ,' e tc . held , that 
t he t t rn1 'obtain valld i ty ' meant 
to become clothed v1 i th validity as 
a pres t nt &nd subsi sting obligation , 
and thf... te1~ ' negotiated ' meant that 
t ho bor1ds sho11.l G. :_av-e been sol d and 
put i n circulation by dellvf... r y in 
consummatior of t Le sale ; and ofii­
cers of a school distr i ct , after 
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bonds have been vo t ed , may ad­
vert lse for bids ana a ccep t a bid 
for bo~ds be1orc they have been 
r c ~~i stered by tne tate ~\udi t or ; 
and her. ce sucn acts of tHb of'!'icer s 
furr ish r o ret.. son for refusir~g regis­
t r e_t.:.c.r . 11 

I n th; case 01 _ dt · onal .1 erl o1 \.JO~erce 
v . 1· ar 11ers ' c ... e r chant's ' L&r k , 1 26 ! • • . • !:12~ , 
1eb . 641 , the cour t hel d : 

of Lincoln 
523 , 8 7 

" Under t he provisi~r.s of' tl e r e 2"o­
t iaL-le iL s trumf:i t s law , vomp . ~t . 
1909 , c . 41 , that e~ery ryersor. nc­
,ot iat ing an irstruru~nt by deliver y 
war rar.ts that it i s ,..,.enuine , end t eat 
he has good ti tl e , &no art i cle ~ , sec . 
~0 , of such l aw , provi ulng that an 
inst rument i s nu~o tiated b~n it i s 
tr&r. sferr~a to ~.oth~r so as to ~a~e 
t re trar.s1 eree tee hol o.er , t.he wor d 
' n£-[';otiat i ng ' mearJs put tire ir. to c l r­
culation by a&fli,:;rmer.t of e claim, by 
indor semert , t o uispose of by s a l e , 
and in 5 ords ar.d l h r ase s , ~ lr s l 
~ories , p . 4771 , i t i s ~aia : ' ~o 
"! e t:..o t ia t e 11 €a ... r s to cor, cl ucie b~ a bar­
e;airJ , trc.E. ty , or &i:;r eement , to trans­
fer, to sell; aza t h& power tone-
1;oti ate a bil l or nott:1 is so. i d t o be 
t' .. t.... pov e r to ll1t..orse anc. d.eli ve r i t t o 
anoLhcr , so tho.L the ric.ht of a c tion 
sh.all &l so pass , a.rd. re ,o t it.ti on means 
t rc ~ct by \ lich s bil l o1 exchange or 
note is put lr:to circulat i on by beinr; 
Dassed b) one of the ~riuinal par ties 
t o another pe1·son . ' 11 
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I :r tho above ca.!:le tl .. e c mrt defined t he or d 
"ne..;otia ted , " to b{. a l so the r.n·clL tinary of a b11sinoss 
transactiJ • 

It is vor y ndtibenbl e tl~t ~ectioj ~ . supra , in 
describing a reel e~!tLte broker , sets ~t fir s t , one 
who actuall y loan rubney for oth€rs , and, second , ore 
who offers to neG t iate a loan. lr. other wor ds , it 
uas the i ntention in so fr~...,inr t he sertet.ce to de­
fine a broker as .e r.t.o actuall~ loans money for 
others or offer s loan nvr.ey for otht.r s v here the 
l oan is sec ~rod b r~al ostate .--rt cannot bo·said 
t hat tho vord "ne2;otiate" means thE- strict dofinition 
such as enL orsinu ttt~ notE. . .1he sectif:?.l does not 
say negotiatiq~ t.Qe "note", but says , "loans . " Under 
the fac ts s e t out in the above statement , t he lndustrial 
loars its ow1. moray ~na. 11 sono cases sell s t he notes 
secured by real e s tate . As 011e w.t.o nego ti:- tcs a note 
is not a b r o er, i t wo~la terrultate ir. absur~ r e sul ts , 
for t b ... r ..... s jn t i.At it wo ld prevent tl"' o '! £-r fro., 
r.e_;o tiating ·_ra 0'7L 1 ota without firo t obt l!' r J-ng a 
br oher ' s lica~se . 

In the case t ~tt:.t.e v . l1vinc , 72 • • • 2d f.JG , 
335 .to . 261, 9;) .tl • .... . • • . 23~ , the court hel d that a 
statute will not e so construed as to r equire im­
possibil _t ies , or 'l ead to absurd r e sults , i f suscept­
ible of roa ... o:-E.ble irtcrprti tat. 'l.on . B'J rea2on o! tl...e 
cl ause i n ... oct i on 3 , whlcl, cJtc 'Pta from the t c t a 
corporation ~ich as an o~no per! orme any oi ~~c acts 
pr ohibited , it w_as clearly t b6 ir.t(,nti ..~n that "offer 
to negotiate loans secur a by real est~te " meaL t "for 
other s . " 

ln re~ding all of ~ecttu r 3 , supra , lt clearly 
is shown that t he intent and P' r c,osa of thv whole Act 
was to protect the money and property of others from 
act s of a~~nts and brokers , .and the lee isl ature wa s 
not i . t t,rested in the Waj the Ovner handled thei r proper­
ty or ne otiated their orn l oans . 



1tr . J . • . :tobbs ( 8 ) Octob<.. r 29 , 194~ 

'lhe l egislative intent must be deter~lined from 
the st::tute as a whol e , ,and al l of its provisions har­
monized if rensonabl~ oos f itlc , and particul a r wor ds 
r'lay be _·i vel'l a t reader or a r:1or·e restricted mean in~ than 
the di ctionary defirition , and , i n extrerne cases , words 
may be stricken out of' the s t£tute in o rder t o har ntonize 
it , .:1rJce tr(, r~sox of tre law pre'\'alls over its letter . 
(State €.>.. rel . bess v • ..:~ chult , 143 d . \, . 2d 486 . ) 

Under tl: e c.t:ov~ holding the ,. ords "for otl .~rs," 
ml~ht be l r.tt.rpreted to r t;fer also to tre offerinr to 
n egotiate. loans . 

ln construinf an act , the tru e intent ion of tl.~.e 
!'ramers ::'lUst be fol l owed, a.11d v·hc.. re necessary t l 6 strict 
lette. r of tr ... e act rnust y ie.ld to tho .• anl!'est L tt:.nt of 
l...C r,egis l o.turc . (~tate ox rel . •Jebster Jroves ..:~anitary 
::>ewer Dist . v • ..:~:'lith, 115 u . • 2d 16, 342 o . 3e5 . ) 

lt is , theref ore , tlo opirior of this d ena tm~nt 
that t he ln<iustr l al Lank and 'l'r us t 0o11nany is not r·e­
q ired to obtain a real estate licerso, 1or· tr ... e reason 
t hat it is the Of"ner of t11e furds hlch are loaned 
uoon secu rity of r~al est~te . 

It is furtrer the opini L of t h is department that 
it is rot r c q Lired t o obtair a r eal estate 1 1cerse for 

st.ll1n0 its owr l oa11S whicr~ \"'6r6 •nade vitl. its O\Vn 
funds . 

he s pectful ly submitted 

I • J • - URlili 
Assistart· httorn(.;y lie:r cx·al 

hOY • ch.l 'l''l'l lC." 
Attorney oneral of .1ssou r1 
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