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Honorsble Wilson Bell _ : /&’ /-
Secretary of State ’
Jefferason City, Missouri

FILED

Attention: Honorable hussell Maloney
_ Supervisor, Corporation -
‘Registration,

Dear Secretary Bell:

The letter written by Mr. Russell Maloney, Super-
visor, Corporation hHegistration, to this Department, call-
ing attentlon to a letter from your Department, directed
to Honorable Loy McKittrick, Attorney General of Missouri,
requesting an opinion whether the Wabash Railroad Company,
under the facts stated In the letter to General McKilttrick,
1s required to pay Incorporation organization tax before
it may lawfully operate 1its lines of railroad iIn this State,
has been received. Your letter quoting the letter to Gen=
eral McKittrick, 1s as follows:

- )
"Will you please refer to our letter of
July 29, 1943, which reads as follows:

"tHon. Roy McKittriek
Attorney General .
Supreme Court Building
Jefferson City, Missourl

"1Dear Sir:

“10n April 14, 1916, the Wabash Railway
Company, a railroad corporation organized
under the laws of the State of Indiana,
was licensed to do business in Missouri
as a foreign corporstion pursuant to the
requirements of Sectlon 3032 of the Re-
vised Statutes of Missouril of 1909. At
that tlme the Wabash Rallway Company paid
to the Qtate Treasurar of the State of
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Missouri, the sum of $19,671,50, that
being the amount required by sald Sec-
tion 3939, Revised Statutes of Missouri,
1909, to be pald in to the State Treasury
of Missourl upon the proportion of the
capltal stock of saild ocompany represented
by its property and business in Missouri
a8 incorporating tex and fees and as a
fee for the issuing e license authorizing
said company to do business in the State
of Missouri,

"!Section 3039, Revised Statutes of Mig-
souri, 1909 1s now Sectlon 5074, Revised
‘Statutes of Mlssouri, 1839, The license

80 1ssued to the Wabash Railway Company

in 1916 was forfelted on Jenuary 1, 1943,
for the reason thet sald Indiasna corpora-
tilon did not fille its annual registration,
annual statement and enti-trust affidavit
for 1942 as required by Sectlions 5085,

5086 and 5087, Revised Statutes of Missouri,
1938, The action of the Secretary of State
in forfelting said license was In accordance
wlth Section 5091, Revised Statutes of Mise
lOuI‘i‘, 19 59; .

"tSubsequent to the original licensing 1t
-operated a liﬁe of railway Into and through
the State of Missouri, The lines of reile
way 8o operated by said Indlane corporation
were acqulred by it through a foreclosure
sale of the railroad properties of the Wa=
bash Hallroad Company pursuant to a decree
of foreclosure and sale entered on or about
January 30, 1914, by the Distriet Court .
of the United States for the Eastern Divie
slon of the Eastern District of Missouri,

"!The said Webash Railway Company, an Indians
corporation, whiech was licensed to do busie-
ness in Missouri in 1918, was reorgenized

in an equity recelvership in the United
3tates District Court for the Eastern Judi-
cial Distriet of Missouri, Eastern Division,
and, pursuent to & decree of foreclosure

and ssle and orders of sald court, and or-
ders of the Interstate Commerce Commission,
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the properties of the sald Waebash Haile
way Company, were conveyed.to Wabash
Railroad Company, & new Ohio eorporation, .
incorporated in saild state of Ohio on ’
September 2, 1937, The new Ohlo corpo-
ration has been operating sald properties,
inoluding said lines of railway in this
etate, since January 1, 1942, The deed

to sald properties as approved by the
United States Dlistriect Court in sald re=
organization proceeding 1s dated December
31, 1941 and was delivered to sald new \
Ohlo corporation on June 18, 1942, (At-
tached hereto are coples of the decrees
and orders of the court approving a plan
of reorganizatlion and authoriszing the cone
veyance of sald properties.)

"1It 18 the contention of thila department
that the new corporate entity, Wabash
Railroad Company, organlzed under the lawas
of the State of Ohlo on September 2, 1937,
should be licensed as provided for by Secw
- tion 5074, Revised Statutes of Misgourl
1939, and should pay into the State Treasury
of Missourl the Incorporating tax required
by saild Section together with the fee for
the lssuance of a certificate authorizing
it to do business in thils state. It 1s
the further contention of this department
that 1t cannot accept the filling of the ane
nual registration, statement and anti~trust
afflidavit requirsed by Sections 5085, 5086
and 5087, Revised Statutes of Mlssourl 1939,
or furnish the blanks for such purpose as
provided by Section 5096, Revised Statutes
of Missouri 1939, unless and until sald new
Ohlc corporation 1s licensed to do business
in thils state.

"1The contentions of the Wabash Kallroad
Company with respect to the questions inw
volved are smet out in the eattached memo=
randum prepared by Mr, Cerleton S, Hadlsy,
General Counsel for the Wabash Railroad
Company.

"tIt 1s the position of thls department that
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the proviso in Section 5074, Levised
Stetutes of Missourl, 1939 exempting
from the pesyment of incorporating taxes
and fees, rallroad compsnles which have
heretofore bullt their lines of rallway
into or through thls state, was intended
by the General Assembly of Missouri, to
apply only to those railroed companles
owning and operating lines of rallway in
this state st the time of the original
enactment of saild law in 1891. See Laws
of Mlissourl 1821, page 75.

"It is respectfully requested that we may
have the benefit of your opinion concern=
ing the questiona stated., ‘

- Yours very truly
Russell Malone, Supervisor
Corporatien Heglastration

by? - W, H. Murrell, Deputy Supervisor
Corporation Registration,'"

"Upon checking our records, 1t appears we
heve never recelved & reply to the above
quoted request and we will appreclate 1t

1f you will give the matter your attention,”

\

. - Your letter has been very helpful in giving the

fects of the caese whereby 1t appears that the property of

the orlglnal Webash Rallroad Company was sold under a fore-
closure decree of the United States District Court for the
Eastern Division of the Eastern District of Missouri, on or
about January 30, 1914, and that all of the property, real
and personal, of the original company was purchased by the
Wabash Kellway Compeny, & corporation organized at ebout that
time under the laws of the State of Indiana, It 1s said the
then new Viabash Rallway Company was licensed to do business
in Missouri iIn 1916. It 1s sald that at the time the Webash
‘Railway Compeany wes permltted to enter into this Stete to op=
erate its railway business, the company paid the corporation
organlzation tax required by Section 3939, K.3. Mo. 1909,
which sald Sectlon was the seme as Section 5074, R.&. Mo. 1939,
-and both of which sald Sections were the same as our present
~Sectlon 113, Laws of Missouri, 1943, page 470, in our new
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Corporation Code of this State. Sectlon 5074, R.3. Mo,
1939, was repealed by the Laws of Mlssouri, 1943, page
410, and sald Section 113 was enacted in place thereof,
The sald Ohlo Corporation, has falled and refused to pay
_the incorporation organlzation tex required by said Sec=
tion 113, Laws of Mlssourl, 19843, on the ground that 1t
"stepped into the shoes™ of the Wabash Rallway Company,
and that the Secretary of State of Mlssouri has no right
or authority to demand the payment of such organization
corporation tax.

. Your letter states that 1t 1s the positlion of your
Department that the proviso in our said former Section
5074, R.5., Mo, 1939, and carried into the amendment of 1943,
as sald Sectlion 113, Lawsg of Missouri, 1943, page 470, ex-
empting from payment of incorporation texes and fees, rail-
road companies which have heretofore built their lines of
reilway Into or through thils State, was Intended by the
General Assembly of Missourl to apply only to those rail-
road compenles owning and operating lines of railway or
raillroad at the time of the orlginal enactment of said law
in 1891, ’ .

We think you are correct 1n the position you take
in thils matter, We belleve that the new Ohlo corporation
i1s required by the statutes of this State to pay such in-
corporation organization tax and the other fees mentioned
in your letter, and that 1t must otherwise comply with the
requirements whileh you set forth in your letter, before you
would be empowered to lssue a certificate authorizing the
new Wabash Rallroad Corporation to do business 1n this State,
and that you cannot lawfully accept the filing of the annual
reglatratlion, statement and antietrust affidavit from saild
compeny a8 1s required by the atatutes of thls State, or fur-
nish sald company such blanks for such purpose unless and un-
t1l 2ald Waebash Railroad Company 1s llcensed to do buasiness
in this State, -

That part of our sald Sectlon 113, Laws of Missouri,
- 1943, page 470, requiring eorporations when organized to pay
the orgenization Incorporation tax thereln provided, is as

follows? ' ' . ’

"No corporation shall be organized under
thls act unless the persons named as in-
corporators shall at or before the filing
of the articles of incorporation pay into
the State Treasury $50.00 for the first
$30,000,00 or less of the authorized shares
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of such corporation and a further sum
of $5.,00 for each additlional $10,000.00

- of 1ts authorized shares, and no lncrease
in the suthorized shares of such corpora-
tion shall be valid or effectusal until
such corporation shall have pald into the
State Treasury $5.00 for each $10,000,00
or less of such increasse in the authorized
shares of such corporation, and 1t shall be
the duty of sald corporation to file a dupli-
cate reesipt of the State Treasurer for the
payments herein required to bs made with
the Secretary of Stete as 1s provided by
this Act for the filing of articles of In-
corporation; provided, that the requirements
of thls section to pay Incorporation texes
and fees shall not apply to forelgn rall=
road corporations which have heretofore
bullt their lines of rallway into or through
this state, # # % ", ~

Prior to 1891, railroad corporations orgeniged in
States other than lMlssouri, were permitted to come into this
State, construct thelr lines of railway, and operate their
business without the payment of any corporation tax, such
as was required of domestiec corporations, <The Leglslature
of this Stete took notlce of the inequality of such laws
giving forelgn corporations such preference over domestic
corporations, and thereupon enacted the sectlon thet 1is
pregently our sald Section 113, Lews of Missouri, 1943, page
470,

The original Act, Laws of Missouri, 1891, Section
2, page 75 was pesged with an emergenecy clause, and conge=
quently took effect on the date of 1lts approval, April 21,
1891, The words of the provisec of said Section 113, supra,
are preclsely the same as were contalned in the proviso of
the sald origlnal Act of 1891, and the same as were carriled
along in each revision of our statutes down to, and includ-
ing, the revision of 1939, except, in the amendment of 1943,
where 1t will be observed that the word "foreign" appears in
sald Sectlon 113 immediately preceding the words railroad
corporations which did not before appesr. Sald proviso in -
sald Section 113, is as follows! ,

\ "provided, that the‘requiremanté of this
' sectlon to pay Incorporation taxes and fees
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shall not apply to forelgn railroad core
porations which have heretofore bullt their
lines of rallway into or through this state."

The Supreme Court of Missourl hed before it, for con=-
struction, the original Act of April 21, 1891, imposing the
tax in question upon railroad companles in the case of State
vs, Cook, Seeretary of State, 171 Mo, 348, The case Iinvolved
the exact question before us heré., That case was one where &-

rallroad company, organized under the State of Kanssa, had,
prior to ensectment of the said Act of 1891, built its line of
railway from the State of Kansas into the State of Missourl,
Some time after the passage of the Act of 1891, the sald Kanw
‘sas corporatlon constructed other and further lines of 1ts
railroad in this State, The company applied for its certi-
flcate of authority to operate a railroad iIn the Stete of
Miasouri. The company malntalned thet because 1t has bullt

a part of 1ts lines of rallway before the passage of the Aot
of 1891, 1t was lmmune and exempted by the terms of the pro-
viso of the Act of 1891 from paylng any organization tax,
and that the construction of that part sc bullt before 1891,
took care of the whole sltuatlon, including that part of its
lines of rallways bullt after the passsage of the Act of 1891,
The Secretary of Stete refused to greant the certificate, on
the ground that the company had not bullt all of 1ts lines
of rallway prlor to the passage of the Act of 1891, and,
therefore, must pay the organizstlon incorporation tax on
1ts inoreased capitalizetion, by resson of the newly conw
structed lines of rallway, '

The railroad filed e mandamus sult to compel the
Secretary of State to grant the certificate of authority
for the company to carry on business in this State without
the payment of sald tax. The lssulng of the alternative
wrilt of mandamus was walved, and a demurrer wes filed by
the Secretary of State. Of the demurrer, the Court in 1ts
opinion, l.,c. 355, said: _

"The main ground on which the demurrer is
rested, is, that on the fecte stated in

the petition, the relator 1s not entitled

to the certificate or license demanded,
because 1t has not paid Into the Steate
treasury the amount of the tax or fee that

& raellroad compeny asking to be incorporeted
under the laws of thls State, with the

same or similer rights, would be required

to pay."
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' The Court considered and discussed fully the statutes
of the State relating to the case. In holding that such pre=~
vious part of construction did not conatlitute a compliance
with the Act of 1891, with respect to the constructlon after=
ward of its complete lines of rallway, and that the rallroad
was lieble for the tax, the Court, l.c, 3589, further sald:

" ## The company can not, for the purpose

of relieving 1tself of the tax imposed by

the statute, say this fifty miles constitutes
1ts road, and then for the purpose of obtain-
Ing the license authorized by the statute,
say 1t conastitutes only a small part of 1its :
road, If one of the forelgn rallrosd companles
owvning railroasds bullt prior to 1881, regach=-
Ing from St, Louls to Kensas City, should now
seek to bulld a new line over a route not bew-
fore occupled by it, 1t could do so only on
the same terms that a domestic corporation
could, And so a company found with an un-
finighed road when the Act of 1891 went into
effect, 1f 1t was entitled to any exemptlon
from the incorporating tax therein required,
it was so only to the extent to which it had
then bullt its road Into the State, and as to
1ts future bullding it must stand on a plane
with domeatle corporations and with other
forelgn corporatlions who might now seek %o
bulld over new routes,"

The Court concluded its opinion in the case by denying
the wrlt of mandamus to the rallroed, and dlsmissed the case.

The opinian of the Supreme Court in the Cook case,
supra, fully sustalns the poslitlon teken by your Deperiment,
that the proviso in former Section 5074, now Section 113, Laws
of Missouri, 1943, page 470, exempting from the payment of ine
corporating taxes and fees, rellroad companies, which have
heretofore bullt thelr line of railway into or through this
State, was intended by the Legislature to apply, and does
apply, only to those rallroad companies owning and operating
lines of railway in this State at the time of the original
enactment of sald Law in 1891, Such exemption, 1t will be
seen, ocould not ineclude the present Wabash Rallroad Company,
the Ohlo corporation herein named, basauae sald Gompany was
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not in existence on April 21, 1881, having been incbrporated
in the State of Ohio 1n 1937, nor has it built any line of
railroad in this State since its orgenization,

The Federal Court could not, and 1ts decree as we
read 1t, does not undertake to convey from the Wabash Rail-
way Company, the Indiana corporation, to the Webash Rallroad
Company, the Ohlo corporation, any right to transact business
in Missourl, exempting it from paying the organization cor-
poration tax imposed by our said Sectlion 113,

The text writers and Courts of other jurlsdlections
have considersd the principles here involved. It 1s the
~uniform holding in both text and decision, that where a re-
organization or a relncorporation eventuates. into the forming
of & new corporation 1t must pay such organization tex as
the statute of any State demends, 14 A C.J,, page 1039,
states thls text on the subjeect:

"Orgenization tex. Where the reincorporation
does not create & new corporation the rein-
corporated company 1s not liable for an or-

. ganlzation tax lmposed on new corporations,
Where the reincorporation constitutes a new
corporation the tax applies.”

The 1ldentical state of facts, and the ildentilcal
principles involved here were before the Supreme Court of
the State of New York In the case of In Re N.Y. & Surburban
Inv, Co.,, 16 N.,Y.3. 213, The Court held that under a re-
~ organization plan the reorganization constlituted a new cor-
poration, and as such 1t was subjJect to the franchlse tax
imposed by the Laws of the State of New York. The Court
in the case so holding, l.c. 215, 216, sald:

"# & # It can make no difference that the
’ individuals forming the new corporation
are already organliged as & body corporate:
under snother act. It 1s as individuals,
‘and not a&s & corporation, that they act
in making and filing the new certificate,
thereby forming themselves into a new
corporation, By thelr reorganization under
the new law they become a new corporation,
formed by & new process having all the
rights and powers of the old corporation,
but having also new rights and powers,
the result of the new lncorporation. .Upon
f1ling the new certificate, the old
corporation 1s at sn end., A new one
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hag teken its place. !From the time of
guch flllng such corporation shall be
deemed to be a corporation orgenized
under the act of 1890,' and, although
"the existing llabllitles of the old
corporation are not in any way affected
by the reorgenization, it has no longer
eny corporate existence, # # # ",

Another cese so holding, declded by the Court of
Appeals of New York 1s People ex rel, Schurz vs, Cook, re=-
ported in 18 N. E. 113, and also reported in 110 N.Y, 443,
The Court held that the statutes requiring sn organizetion
- tax applled to all new corporations, The Court on the
pOint' lQO’ 114. said:

"We think none of the claims 1s well
founded, The act by itts terms applies
to every corporation, and the tex 1s
payable upon its incorpération, and
henece 1t cennot be restricted in 1ts
meaning to those cages only in which

the state directly grants some franchise
to a corporation other than the fran~
chlse to be a corporation. There 1ls
nothing in the context which should so
restrict the provisions of the act, and
there is no view of the question in whiech
such a narrow construction could be
even plausibly malntained as against

the plain languege of the law,

"We think 1t is elso plain that, under
the reorganization acts above mentioned,
when the purchesers at the foreclusure
sale .underteke to reorganisze under those

, ects, and for that purpose to file in

’ the secretary'!s offlce a certificate,
upon the filing of which they become a
body polltie and corporate, the corpera-
tion thues formed is & new and an entirely
different one from that whose property
and franchises the purcheasers may have
bought under the foreclosure proceedings.
It 1s true thet the corporation sbout to
be formed by the filing of the certificate
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hes by force of the statute when formed
all the rights, franchlses, powers,
privileges, and immunltlies whlch were
possessed before such sale by the cor-
poration whose property was soldj but
that does not meke the corporatlon the
game by any means. The rlght to be a
corporation, which the old corporatlon -
had, wes not mortgaged and was not scld,
and dld not pass to the purchasersj and
they only obtain such a right upon filing
the certificete mentioned; and then they
obteln it by direct grant from the state,
end not in any degree by the sale and pur=
chese of the franchises, etc., of the old
corporation,” :

The above cited case of People ex rel. Schurz vs.
Cook, was taken by writ of error to the Supreme Court of
the United States where the decislon of the New York Court
was affirmed. It 1s reported in 148 U.S. 397. '

The Suprsme Court of the United States had before
it the same question In the case of Morgan vs. Louilslane,
83 U.,S. 217, In holding that upon the sale of property and
franchises of a rallroad corporation under foreclosure de-
cree, such immunity 1s a personal privilege of the compeny,
and 1s not transferable, the Court, l.c., 221, 222, 223, sald:

"% % # The question presented is, whsther,
under the designatlion of franchlses, the
immunity from texation upon its property
possessed by the rallroad company accome
panied the property in 1ts transfer to the
defendsnt, or whether that immunity wes a
mere personal privilege of the company, and
“therefore, not transferable to others, *
3o 26 3% 3% 2 46 4F 30 3 3 30 ¢ 3 S G 4 % 48 3 st
The conditlion of the exemption In terms makes
the sxemption applicable to the property only
80 long as that belongs to the debtor., A
similar condition attached by its terms to
~the exemptlion from taxation of the property
of the railroad company here, and & like re=-
sult must be deemed to have followed 1ts
change of ownership. In our Judgment, the
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exemption ceased when the property of the
company passed to the defendant,

"Much eonfusion of thought has arisen in
this case and in asimilar cases from attach~
ing a vague and undefined meaning to the
torm 'franchises,! It 1s often used as
synonymous with rights, privileges, and
immunities, though of a peraonal and temw
porary charactery so thet, 1f any one of -
these exlsts, 1t 1s loocsely termsd a
'franchise,! and is supposed to pass upon

a transfer of the franchlsea of the company.
But the term must always be considered in
connection with the corporation or property
to which 1t 1s alleged to appertaln. The
franchises of a railroad corporation are
richts or privileges which are essential

to the operations of the corporatlion, and
without which 1tas road and works would be
of 11ttle value; such as the franchlse to
run cars, to take tolls, to. appropriste
earth and gravel for the bed of 1ts road,
or water for 1lts engines, and the lilke,
They are posltive rights or privileges,
without the possesslion of which the road

of the company could not be successfully
worked, Immunlty from taxetion is not

one of them. The former may be conveyed

to a purchaser of the road as part of

the property of the company}; the latter

is personal, and incapable of tranafer
without express statutory direction."

A statute imposing a corporation orgenization tax
upon & new corporation is the exercise of the police powers
of the State. ‘

In a memorandum supplied by counsel for the Wabash
Railroad Company, they talke the position thet because the.
old Wabash Rallway Compeny was liquldated, and 1ts assets
sold under the decree of the Federal Court, with the cone
sent of the Interstate Commerce Commisslion, the company is
not required to qualify as a new corporation to do business
In thls Stete, We do not belleve that any provision of the
Interstate Commerce Act or anything adjudged in the Federal
Court decree gives basis for any such claim.
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The States never surrendered to .the Federal Governw
ment their sovereign right to the exclusive exercise of police
powers within each individusl Ctate. Under the subject of
Constitutional Lew, 12 C.J., page 910, states the following
text.

"Under the Americen conatitutional system,
the pollce power, belng an attribute of
soverelgnty inherent In the origlinal states,
and not delegated by the federal constltu-
tion ® the Unlted 3tates, remains with ths
individual states. i % # ¥

The Supreme Court of the Unilted States had before
it the csse of Chicago, Rock Ialeand & Pacific Rallway Co.,
va, State of Arkansas, reported 1ln 219 U.8. Rep., page 453,
on the question of the right of a State to impose conditlons
in the exercise of its pollce powers In regard to the State
law requiring certein equipment of rallway trains, to the
effect that no railroad company engaged in business in the
State of Arkensag should equip any of 1ts frelight traine
with a ocrew of less than six traimnmen. The railroad named,
neglected to obey thls law, The 8tate filed two sults
againat the rallroad scompany asking a judgment in each case
againat the company for $500, The compeny filed in easch case
both an answer and & general demurrer., The Supreme Court of
Arkansas held the compeny llable on sppeals The cese then
- went to the United States Supreme Court by writ of error.
The Suprems Court in its opinion discussed many chses involv-
ing the same legal prineciples, In affirming the Jjudgment of
the Supreme Court eof Arkansas to the effect that the require~
ment of the atatute of Arkensas was a proper exercise of lts
police power, and that the st&tuba wes conatitutional, the
- Court, j.c. 465, said:

"The prineiples announced in the above cages
require an affirmence of the jJjudgment of the
Supreme Court of Arkenses. It is not too much
to say that the State was under an obligation
to astablisg such regulations ag were necessary
—or reasonable for the safety of all engaged in
business or domlciled WIEEI% its 1imits. Beyond
doubt, pasgsengers on Interstate carrlers while
within Arkanses are as fully entitled to the
beneflts of valid local laws enacted for the
public safety as are citisens of the State, 3 i u"
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, There are many other decisions by the Supreme Court
of the United States to the seme effect, and many decislons
from the highest Courta in nearly all the States to the same
effect, But we belleve the ambove clted cases will suffice
here on the point.

We belleve that before the Webash Hallroad Company
could c¢laim tex exemption under the proviso of said Section
113, supra, or under the old Section 5074, KR.S. Mo. 1939,
which was the statute in effect when this controversy arose,
1t would have to show that the sald compeny had constructed
its lines of rallroad now operated by it, prior to April 21,
- 18981, This 1t cannot do, e

The Supreme Gourt of Missourl, the highest Courts
of other States, the United States Supreme Court, and the
text writers of thes law, hold uniformly that statutes creat-
ing exemptions of persons or property from payment of taxes
must be strictly construed agalnst such exempilons.

59 C.J. 1135, under the subject of "Construetion of
Statutes", states the rule as follows?

¥Lxemptions, In, pursuance of the bene-
ficlent publlic policy which favors equality
in the dlstribution of the burdens of gov-
srnment, all exemptions of persons or proper-
ty from texetlon are to be construed strictly
agalnst the exemptionj # % # " , -

81 C.J. 392, under the uubjéct of "Taxatlon" further
states the mame rule as follows: '

"Unlike the rule of liberal construction
which has been generally adopted with
reference to exemptions from levy and

sale for the payment of debts, an ale
leged constitutlional or statutory grant

of exemption from taxetion will be etrict-
ly conatrued, # # # ", o

In the case of B.P.0.E. va, Koeln, 262 Mo, 444, l.c.
445, our Supreme Court in following the same rule of strict
eonstruction of exemptions, held as follows!
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" % 4% "It must be conceded to the state
that whether a tax-exempting clause be
vlewed from the standpoint of the State
down to the peopls, or from the stand-
point of the people up to the State there
must be unbending and lnviolate rules which
- as sure words of the law are always to be
reckoned withj and those rules (from the
stendpolnt of the State) are that an eband=
onment of the sovereign right to exercise
the vital power  of texation can never be
presumed, The intentlon to abandon must
appeer in the most elear and unequlvocal
terme # s % VM, :

In the case of State ex rel, Y.M.C.A. VB. Gshher,_
11 s.W,. (24) 30, l.c. 34, our Supreme Court upheld the rule
by saying: "

"1In the construction of laws exempt=
ing property from taxation it 1s a
cardinal principle that they muast be
strictly construed, As & rule all
property is lliable to texation, exemption,
the exeception, end 1t devolves upon the
person ¢leiming that any specific proper-
ty 1s exempt to show 1t beyond a reasone
able doubt, It 1s in no case to be as=~
sumed that the law intends to release
eny particular property from this obliga=-
tionj and no such exemption can be allowe
ed, except upon clear and unequivoocal
proof that such release 1s requlred by
the terms of the statute, If any doubt

- arises as to the exemption clalimed, it
muet operate most strongly against the
party claiming the exemption,' # # #.",

CONCLUSION

1) It 1s, therefore, the opinion of this Department
that the new corporate entity, the Wabash Railroed Company,
organlized under the laws of the State of Ohlio on September
2, 1937, should be licensed as provided for in Section 5074,
R.8. Mo, 1939, now 3ectlion 113, Laws of Missouri, 1945, pege
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470, and should pay into the 3tate Treagury of Missouri
the 1ineorporating tax required by =sald Sections, togethsr
with the fee for the lssuance of a certificate authorizing
it to do business In this State. §
2) That your Department 1s not euthorilzed by law
to asccept the f1ling of the annual regletration, statement,
and entie~truast affidavit required by Sectlons 5085, 5086
and 5087, R.S. Mo, 1938, now Sections 114, 115 and ocurrent
sections, Lawe of Migsoxrl, 1943, l.c. 471, 472, or furnish
the blanks for sueh purpose as provided by Sectlon 5088,
R.8. Mo, 1939, now Zection 112, Laws of Milssouril, 1943, l.c.
473, unless and untll sald new Ohio corporation, to-wite
the-gsaid Wabash Railroad Company, 1is licensed to do business
in thils State,

Hespectfully aubmitted,

GEORGE W, CROWLEY
Asslstant Attorney General

APPROVED:

J. E. TAYLOR B
Attorney Genersal
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