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The State of Alebams,

sun ot It ent A5 100 Deltare o

S B Mg
.

Gulfport Pertilizer Company, & corporsiion

T ¢ Huggins and Chas M Nelson,

Defendeant }
-

said county and State, do hereby certify that om the 23rd dzy of

stated cause, wherein Gulfport Feriilizer Company, & corporation,

wes Plaintiff and 7 G Huggins and Chas M Helson were %the Defendents

v

in favor of the szid -Pleintiff and agains% the said Defendant for
the sum of Nine Hundred Thi ﬁaen and &l/l Dollars and giso for the

arrd-bhat-Ghas Ball

ig the sttorney of record for pleintiff in said ceuse.
Witness my haad this 25th dey of Hovember, 1915.

7
T W Richerson, Clerk.
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ki
s

led Zor record Nov 25%th, 181EB,

J E E Smith, Judge of Prciate. (L)

The State .of tlabeme, | - -
Beldwin County. )

I, James M Voltz, Judge of Probabe in znd for seid State
and uounuy, hereby certify *hat the &DO?B and fore*"irg is 8 true,
correct and complete copy of an instrument of writing as the same ap-
pears of record in Julgment Record Xo. 2, at page 37, now on file
in the office of the Jdudge ¢f Provate of 3Baldwin Cou“u}, Alabama,

' o Witness my heand and the seal of the Probate Court of 3ald-
Win’ggyéty, Llegvama, this 13th day of iay A.D., 1918,
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first page thereof.

¥ EQUITY, ix CIRCULD

VSe CoURT OF RAIDWIN COUETY, ALb.

R T I LI L L SR R R L

CEARIFS I.UTLSGE end MARY . ®6.52 .
LE;S'M, Zespondenis.

Comes the com la;naut in the sbove entitled cause
L]

=

and by 1eave of the uouru 1113% hed snd obteined amenas its

1iil of compleind iﬁ thlsﬂcause by striking out the following,

and &01ng bugine ss st Gulfport, issiesippi™, appearing in tThe

fourth znd fifth line of the original bpill of complaint, on the

30lieitors for C“E@La;Vaﬂb.
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Ané these Respondents, having snswered the said Bill of

Complaint 2s by the footnote theremnto required, preys that it may

be dismissed with their-costs.in this behalf expended.

Soliciftors for Hespondents.
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~BIGHTH~-

Answering further, the Respondents state and aver thet the Com-
plainant cannot maintain this suit for st $he time of the filing of-
the Criginal Bill of Complaint in this cause the Gulfport Fertlizer
Company, a corporation under the laws of the State of Mississippi,

' had not complied with the GConstitution ang St tatutes of the State of
- Alsbama in that it had feiled to file with the Secretary of State of
Alebame a certified copy of its srticles of Incorporation.

~IINTHa ,

. Answering further, The ReSPOH&en;s state and aver that the Com-
plainant cannot meintain this suit for at the time of the filing of
the Originel Bill of Complaint in this cause the Guliport Fertlizer
Compeny, & corporation, under the laws of the State of Mississippi
had not complied with the Constitution and Statuntes of the Shate of
Alsbema in that it had Ffz2iled to file with the Secretary of state of

Alabama an insturment in writing, uwnder the seal of the Corporetioh

 ana 31gned officlally by the pr931dent ang secretary thereof &e31g-"

nating at least one known place of business and an anthorized agent or“. 
- agents residing theresat.

~-TENTH-
Answering further, the Respondents siate snd awer that that com-
plainant cannot meintian this suit forist the fime of the Piling of
the Original Bill of Complaint in this cause the Gulifport Perilizer
Company, & corporation organzied and doing business under the laws of
the State of Wississippi, had not complied with the cogg%itution and
Laws of the State of Alabama in thet it had failed to File with the
1 _Secretary of State of the State of Alabame an instrument in ertlng
 , under +he sgéi 0f the corporation anﬂ signed officially by fthe p*es;;
@ent and secretary thereof, designating at least one known plece of
business in thig state ard an authorizes agent or agents residing
thereat and in that it had failed to file with the Secretary of State
of fthe State of Alebama & certified copy of itg Articles of incorpor

ati O
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~FOURTH~
inswering further, the Respondents aver and state that the zlleged
debt upon which the said judgment was founded is a certéin note en-
dorsed by Charles M. Nelson in Raldwin County, State of Alsbama, and
that at the time. of the endorsement of s=2id note by Charles M. Nelson
-the-Gﬁlfport:Ferthizer'Compan » & corporajion organized and existing
.under the laws of the State of s sThesispd, was doing business in the
‘State of Alebama, without First having complied with the requireménis
of the Constitution snd Statutes of this State by filirzg with the Sec-
retary of State a certified copy of their articles of Inéorporation
-ané without filing 2lsc with the Secretary of State &n instrument in
writing designeting at least one known plece of business in this state
with an asuthori zed agert or agents thereat.
~FIFTH-
tnswering further, the Respondents stzte and aver that the jundg-
ment upon‘which this suit is brought is void in that at the time of ob
~taining-the same the Gulifport fertlizer GO‘rﬂ.‘panLjf,“a"<'3"o'z-;p"cS"i‘é‘I:"ioz:i;!_c'>_“i~é}siii;'"'“‘"“"“‘""'"'E
iged and doing business under the laws of the State of liesissinph, had
no right to sue in any court of the State of Alsbams and was not a2 real
party Plaintiff in the said suit because it hed not complied witk:the
Constitution &nd Statutes of this:state, having failed to designate,
by an instrument in writing, under the corporate seal and gigred of-
ficially by the Presiéent and Secretary thereof, and filed with the
Secretary of State, one known place of business ané an sutharized a-
gent or agents thereat and having fsiled to file with the Secretsry of
State€ ofilabame a certified copy of its articles of incorporstion.
-SIXTH-~
JAnSWefing'further, the Respondents aver ani state that &t the
time of the filing of the ofiginal Bill of Compiaint in this csuse
there wa2s no such corporation as Guifport Fertlizer Company.
| -SEVENTH- |
Answering further, the Respondents state snd aver that the gulf-
port Fertlizer Compaﬁy is not the ftrue owner of the said judgment up-

oz which this suit is founded.
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- Gulfport Fertilizer Company,
e corporation.
Compleinant.

Hoe=-5l=

I ”HE CIRCUIT COURT-IN EQUITY
Vse

_ : STATE OF ALABAMA

Cherles M. Nelson and Hary

Lo Nelson. _ BALIWIN COUNTY

s ‘Respondents.. :

XK R K E K XK R KK

. ****x*****x*x***x***x»x*xm***

Now come the Respondents and, not waivirg any defects or im-

perfections that the Original Bill in this cause filled mey contain,

. answering the same, jointly andéd severally, say;

~FIRST-
They admit the allegations contsined in the first parasgreph
of the Originel Bill to be true.
-SECOND-

_ They deny thal the allegations of the Second paragraph of
'“""j"""_ﬁ_the Orlglnal Bill eare true. —
. . anIRD- . .
:: Answerlng further, the Respondenus aver and stete that uhe s
:' 311egea debt upon which the said judgment is foundea, is & ce*taln note_é

 execuued in Bsldwirn County, State of Alebema, and thet at the tlme:qf .
Tthé execution of the said note, the GulfporizRertllizer company;.é;cof;j'f

.porstion, was & foreign corporation, ogganiéeﬁ and doing busineSS'unf
 der the laws of the State of-ﬁiaeéseggggiyand had not complied with =
the Constitution and Statutes of the Stateléf Alsbama regerding foreign
 corporations doing business in this state iﬁ that they hed failed to
file Wlth the Secreuary of state of the Sta+e of Alasbama s ce*tlfled
'b00py of 1ts articles of 1ncorporat10n end in that they had falleu to
file with the Secretary of State an idstrument in writing, under tpe
Seal of the Corporation, and signed officially by the president and ‘
Secretary thereof, designating at least one known place of business in

this state with an suthorized agent or agents thereat.
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§587 SUMMONS—Original. S Baldwin Times Print. ﬁ%
: : -
| |
' THE STATE OF ALABAMA, " | CIRCUIT COURT OF BALDWIN COUNTY, lﬁ
BALDWIN COUNTY. | IN EQUITY. ﬁ;
. N 8l
To any Sheriff of the State of Alabama—GREETING:
| , . |
WE COMMAND YOU, That you summon-._charles...I:L__Nels_on__aﬁa‘...uiar;,z.-_&_..ﬂels.on, ..............
................................................................................................................................................................................................... I

i P
T e

- County, to be and appear before the Judge of the Cirenit Court -of
Baldwin County, exercising Chancery jurisdiction, within thirty days after the service of Summons, and there to

answer, plead or demur, wibout oath, to a Bill of Complaint lately exhibited by

LEnlfoort FBeriilizer. . Company..2 Corporation

...................... Fonsmmmmnan e - - >

e emmmewiAmSmmnnmmseemesdsEEREiedEessEeneerseerefoEIosESSesemesaLsresfosofessesesTsTIassassse smmosraniinsessess s. ......................................................................... TP
AZAINSt SATA oo iesrene et s e s e umeeeesesemoetasrE-rmeescececiEsesnesmsseseRETEezessssssirssnrcsssess
............................ Charles. il ielson.and. iery A JelSO0l e

H

H

................................. - ;

................................... i
........................................................................................................................ . gi}
I

............................................................................................................................................................... |
IE

‘15%

................... I . el
. S . e _ . i
2nd Further to do and perform what said Judge shall order and direct in that behalf. And this the said Defendant EE
. i

<hall in no wise omit, under penalty, ete. And we further command that you return this writ with your endorsement %5
. i

. . i

thereon, to our said Court immediately upon the execution thereof. i\ﬁ
l

1y

|

1 i

WITNESS, T. W. Richerson, Register of said Circuit Court, this....... kR0 day of Oct ... |

i

........................................ 1917.. .. E!g
2 :

! _ Register.

N. B.—Any party defendant is entitled to a copy of the hill upon application to the Register. N %
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k CIRCUIT COURT OF BALDWIN COUNTY,
" ,, _IN EQUITY. '
-

S TRRPRNN 4.1 1Y = ¥ < S -1 s By NOUOONO OO
h_ :

Solicitor for Complainant.

-—:T-‘-_lw, B ity Pl — S— T *:_
Recorded in Vol...__.............. . Page.....ooooviies

THE STATE OF ALABAMA, -
BALDWIN COUNTY.

Received in office t.his _____ laiﬁ.h 3
October :
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Tulfport Fertdilizer Co.
o VS; B .
B - '
Chav.iL Helson, et al.,

B MR M3 wa Sk onm e b3 e v

Hotiou by Plaintiff to set
down Lor hearing demurrer,
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(Demarrer o
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1
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GULFPORT FZRTLIZIEZ oo, .
& c¢orporation,
Plaintift,
-'VS-.

- CEARTES 3. NEL3CY &
JARY A S ON § e s
Defendents,

N *5 B4 ws w3 g3 T v

AN DBOW cones

4. Nelson and demur to tn

fo

grounds c¢f this demurrer

2ac¢h and &very peragraph the

-

" “r -

compinint}

r it gt TorTrTTr TSR A Tate
w UHE CIRCUIN COURD-~IN mQUInvy S1iDE.

e B 4 T oy
COUETY QF BaT WOWIR
Slse Wl B " - AR A

SDATE o ADABEN L .

the Defendaﬁts,_charleslmo Kelson and Mazyﬁg
¢ 3ill of Complaint in this cagse filed, ang

reof, Separetely and Jointly, eng for
shows thet,

2o my

Tirste~—---That ‘seid CriginaI Bill of Compiaint Tails %o allege that
the Gemplainant, Gulfpors ?ertlizer Company, a co:po-étion of the
State of ississippi, is 2uthorized to do business in 4he Stete of
Alzbams

§¢QQ§@:::::Th%ﬁm§&iﬁ Bill

_0of Compizin

falls to show that the saig Guifport Feritliger Company, & fereig“cor-
poration, has ever complied with the lews of thig State regardiing for-
eign Corvorations.

_ Wherefore these defendents demyr %o this saig Bi1I 2n8 4o
g1l matters ang things therein contained, ang preys the judgmernt of h
this honorable Court whether they shell bve compelled 4o make any othe

er or further andswer thereto, an

reasonable costs in

a
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DEMURRSER 10 COMPLA IND,

GULELORT PERTLILZER COM: CANY
& . corporation,
' Lleintift,

Y e

CHARLES Mo NELSO H &
MARY AL HUELSON.

CIRCUIT COURT,
BALD‘.‘;IN LOUl”i‘Y
BTAYE op’ ALABANA,

i

e IN G BUIMYemromc ..

} ' Miled in thig offloe thisg
J  | /7”7*7VA L éﬁﬁiw , 1917,

££4f}1i¢1gguﬁgmeRK,

| By Stone & Stone,
4 Attorneys for Defts.,

! . Chas. i{&ll A.tty fOI‘ I)l.ti_-o _

STONE & STONE
ATTORNEYS

a Bay MINETTE, ALABAMA

::ﬁm;—“‘"—“_'“‘ﬁw—-_“‘_m
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STONL
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GULFPORT FERTLIZER GOMP&NY,; Humber fifty-one.
A Corporation. :
Complainant. :

*

:  IN THRE CIRCUI? COURT OF BALDWIN COUNTY

wV G | e
' : STATE OF ALABAMA.
'GHARLES M. NELSQOW AND MARY ; | | BuUITY SITE.
A. NELBON, oL
. Tefendants.,
mmmmm In-'ﬁ“_h——hﬁ—w———ﬂ&iﬂﬂ.m-m’-wi.

(Brief ané argument of Pefendants in support of demurrer filed to bill.)

-~

oy

. To the aomplaint filed in the above cause, the stating part,
or premises of whiéh is as follows;

"Your complainant, Gulfport Pertlizer Company, & corporaticn

organized under the laws of the State of Mississippi, and do-

ing business at Gulfport, Miszissippi, respectfully presents
this, its bill of complaint against Charles i, Nelson and Mary

A+ Nelson, representing unto your Honor &s follows:w
the ﬁéfen&&nté demurred and fOr'greunas bf demurrey Sé§-ont the'followu
ing; ' a | : .

© "Firgbe--~That szid Original Bill of Complaint falls to sllege
that the Complainant, Gulfport Pertlizer Company, & corporste
ion of the State of Missigeippl, is autherized to do business
in the State of Alabanma. ' :
Secon@m—w.That said Bill of Complaint, and each paragraph therew
of, falls tc show that the said Gulfport Fertlizer Company, &
foreign corporation, has ever complied with the laws of this
state regariing foreign Corporations.™
In support of this demurrer, if the Court Pleasge, the Defendants
ragpectfully submit:

It is & cardinael rule of equity pleading, &s had been repeuatedly
said by the courts of Alsbama, and founded in reason and go0d ‘sense,
that & bill must show the complainant's title to relief with sufficient
certainty and clearness to enable the Court to see plainly that he hasg
such & right as warrants its interference, and the defendant to be dige~
tinetly informed of the matter of the case upon which he will be called
upon to defend; matters essential to the complainent's relief must ap-
pear; not by inference but by direct and unambiguous sverments. 121 Als.
B95-6. (This case cites "Jockrsll =ve Curley"™ 26 Ala. 205; and "Duck-
woTth ~v- Puckworth'™ 35 Ala. 70.)

The Court, in "MeDonald -v- Mobile Life Insurane@.cemyanyﬂ, 56



wle

Alsa. 408,Asays, "Bills in chancery mﬁét set forth, not the evidence,
but every material saverment cf f&ct néeessarg to complainant®s right

0f recovery. So complete must the averments of faet be, that, on den
murrer or decree Tpro confesss" the court can, without evidence, ba
able to perceive and confirm that ccmplainant is entitled to relief
prayed.. Relief csn only be granted on &11ega£ion$ and proof: the 1éﬁtér'
will never be allowed to0 supply omissions or defects ip the former.
Allegations ﬁﬁmitteﬁ or_praven are the only premises thgt:will uphold

& chancery decree...." In ﬁ&av&nnah & Memphis Railrosd «ve Lancastef"
65 Ala.555, we fiﬂﬂrthis;‘"Bescmiption ig not; in pleading, eQuiv&lent
to avarment.....?he sbﬁﬁlng Dart, or premlses of the bill, should con
taln 8 ¢lear or oréerly statement of the faets upor whlch the sult la
foun&e& Without prolixity or repetltiona @hls is also fully élseussm
ed in "Gslﬁsmlth -V Golﬁsmlth " 67 Ala. 560, but we do not'deem 1t
neeessary to guote at length from this case. This 1s, ana-has been for
many years, the rule in equity pleamding. "1t is a fundamental rule

of equity pleading that every fa&t-essential‘to Gomplaiﬁént'g title

to maintain his ©ill and obiain the réliéf prayed must be stated.--
Story Hq. Pl. par. 257 and 1 Banieil Gh. Pr. 319." *ind where it B~
pears from the fsce of the bill, that the complainant's right to the

relief he seeks depends upon some preliminary act by him, the perform-

ance of guch prellminary sct must be averred, or & demurrer will lie."

"The above rule of plsading being settled and confirmed---121
Ala. 395.", the only guestion now is this; In failling to sllege come
-plianee'with the laws of Alabama and that it was duly authorized tc.
do business in Alsbama, did complainant fall or omit to allege thingé
that are essential to its éustaining thiﬂ bill%? Ore--pid it omlt the
‘allegaﬁlop or averment of a fmet, whose existence ig necesgsry, bow
fore it can maintain $his b11l9? Tid 1t fail to allege or aver the per-
formance cf an act or acts whose performance is or are nscessary &8 &
pre»reaulslte to its maintenance of thig blll?

To answer any -Qf the above' questions in the affirmative wonld be,
under the rule'of_aquity pleading set out above, to sustain the de-
fendants demﬁrrer.

in s



B

In snswering either of the ahove guestions, we must reach one
of two cdnclusi§ns, either; "That_& fareign corporation, organized
under the laws of the Staté of MESSiésippi, ané doing business in
this stase,. hag to éoﬁgxy wiﬁh?ﬁhgﬁlaws of thieg state in regard to
foreign corporations bgfore brimging sult.” or "Th&t it does not."

The éefendants, &g the basis of this &émurrer_file@, eonteﬁd
thaﬁ 8 eofporation, foreign to this state, does hafe to méke these
compliances as 8 pre-requisite‘or-@eﬁéﬁtiaﬁ pfecédﬁnt, to its main-
tenance Gf,ény suit, | _.. '_

The laws of the State of Alabama, as found, not only in the
Code of Alabama and Legislative Acts, but alse in the Constitution
itself, provide as follows;

Code of Alabama of 1907 page 472. Article 21-Chapter 59.
Section Z642~-FOREIGN CORPORATIONS MUST FILR SINTRUMENTS
OF WRITING DESIGNATING AGENT AND PLACE OF BUSINESS IK
THIS STATE~~-Every corporation not organized under the
laws of this state, before engagaing in or transacting
any business in this state, shall file an instrument of
writing, under the seal of the corporation and signed
officially by the president and gecretary thereof, dege
ignating at least one known place of business in this
state and an authorized agent or sgents residing theree
&t; eten,'etao" :

Section 3644-UNLAWPUL FOR PORRIGH CORPORATION TQ TRANSE

ACT BUSINESS IN THIS STATH BEFORE DROLARATION PILEDs -~

PENALTY «~I% 1 unlawful for any corporation to engage

in or transact any busineds in this state before filing

- the written instrument provided for in the tweo preceds ,
ing pections; and any such corporation that Bngages in

oY transacts any business in this state, without come

plying with the provigions of the two preceding aectiong,
ghell, for ssch offenss, forfeit and pay to the state

the sum of one thousand dollars.

Seoctlon 3653-UNLAWFUL TO DO BUSINESS WITHOUT PERKIT-CON-

- TRACTS VOIDw==No such corporation, its asgents, officers
or servants, shall transact any business for or in the
name of such corporation within the State of Alabama,
without having first procured saié permit, and all cone
tracte, engagements or undertskings or agreements with,
by, or %0 such corporations, made without ohtaining
such permit, shall be null and void.

These sections above set out were passed, along with meny others,
in furthereance of the purpose of the Constitutions of 1875 and 1901.
In the Constitution of 1901, Seotion 232, we find the following;

o foreign;eorporaﬁian shall do any tusiness in this gtate

without having at leasst one known place of business snd an

agent or agents therein, and without filing with the Sec-

retary of State a certified copy of ite arficles of incor-

poration, ete., etc., ‘

These laws, and anslagous laws, have alwsys, by this state gnd all

other states, been construed to be police regulatiﬁﬁs. Not for the
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purpose of raising revenue dbut for the protection of its citizens.
Iﬁ "Dudley -v- Collier” 6 So.(Ala.) 304., the sourt, in discussing these
same lawg, said,-"We'have construed this to be a poliée regulation, |
just as much, we said, a police regulation for the prctéction of the
property interests of the citizens of the state as the law forbldding
vegrancy among its inhabitants. Tel. Co. -v- Tel. (0. 67 Ala. 68.7

: Thése are simllar laws to those in regard to selling fertlizers
" which are unstamped; The Court in 6 So. (Ala.) 304, goes on to say;
"In Food -va ﬁrmstrong 1t was accordingly held, where a statute of the
state 1mposeﬂ a uendlty for selllng any fertlizer which had not been
inspeeteé anglyzed and stamped, in the mode nrescrihed by law, a note
given for the fertlizer sold in violation of this requirement was void."
50 alsgo 1n 32 Ala.B0, note given for lease of a ferry was held to be
void on the ground fthat the lessor hed no license and the running of an
unlieensed ferry was prohibifed under = penslty. The same in 80 gl&._
412, in this case & physician sought to collect for services when he
had no license, he was not éliowed_to do €0,

In explaining why they rule this way the courts state; "This rul-
ing rests upon & general pringiple that when & statute forbide; under
8 penalty or chérwise, the earrying on af any particﬁlar'business with -
out 8 license, a contract made for gervices rendsred or gooés sold in
V1olatlon of the requlremenﬁs of sueh statuta, is void, espeulally if
it appears that the object of the 1egislature was for nollce purroses
and not solely for the purpose of raising revenne, or, in other words,
where the legislative intent, in imposing the conditions, was'tha naine
tenaﬂcp of public order or safety;'or the protection of the persons
deallng with uhcse on whom the conﬁitlons are 1mmoseﬁ. such at least,
seems %0 be the hatter and later view sustained by the mors recent au.
thorities.” The Court here adds; "Analagous statutes, in other states,
regulating the doing of business by fsreign.corporations, have been
frequently construed by the highes cogrts of %those statés in aéeoxﬁn
ence with the vzews Whl h we have above gxpressed.” Citing Assursance
Cou ~v- Bosenth&l 55 I1l 85; Imsurance Co. -v- Harvey, 11 Wis 394;
Hoffman ~v- Banks 6 Or. 431, and ﬁthers.

The game line of reasoning'is followed in Farrior -v- New England

Mortgage Co. 7 So. (pla,) 200, " Thr prohibition of the Gonsti+utloa
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is against doing'any business in this state’ without eomplyiﬁg.with the
conditions speoified. The doing af a single agt of business, if it be
in the exercise of a eorporate fﬁﬁction, is as“much'prahibited ag the -
doing of & hundred such acts and it is just as much opvosed to the pol-
icy of tﬁe Constitution, which is to protect our citizens agaiﬂst frﬁﬁi
and imposition-af ingolvent and unreliable cérparations and té plaae‘
them in the éttituﬁe to be reached by 1éga1'process from our.coufts in
the event of any exigting necessity to bring suit against them to-vin‘
dicate & legal right or to contest the validity of any conbract maﬁe
with thém“...;.."fhi& cage, in oﬁr Judgment, must be governed by the
rule declared in Dudley -v. Collier, éupraa Thelloan of the money by
the complainants to the defendants was an act of corporate ﬁusiness
which was prohibited by the congtitution and this illegal act wag the
consiﬁeration of the § efendants promise to pay the borrowed mcﬂey. The
promise, therefore, Was.voiéy and, being exeeuntory, the courts will
not lend théir aid to its enforcement; for this would be in subver-
sion of the laws made fof'the public good. Apparent injustice, it is’
true, often follows, from applications of provisions of this nature, by
- which contracts are annulled for illegality, or as obnoxiouns to good
morals, or violative of public policy or for repugnancy to positiﬁe_
statutes. But the law does not allow this result for the benefit éf 
either of the offending parties as being lass censurable or more févn
ored than the other. It only lats the partiss, who are in equal fault,
geversly alone, as the surest means of securing obsdience to the au.
© thority of its mandates.” | |

The éase of Mullens,eﬁ 8l =-v- Americen Freehold ILand and Mortgage
Co. 7 So. {418.)201, even goes farther and holds that in é suit in eg-
uity the complainant, & foreign corporation, must not‘only allege thét
it hag complied at the time of the bringing of the suit but also-thati
it had complied at the time the contract or mortgage wag entered into.r

Lundee Mortgage, Trsut and Invesiment €0+ ~v~- Fixon, et al. 10
So. (Ala,.) 31lle-wIn an‘action bn'a note, plaintiff, in its compl;iﬁtfi;
styled‘itself a corporation of Great Britain. The Only eviéence 88 to

where the note was executed ¥&S the note iteslf, which was headed and
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dated as executed at a plaée in Alabama. mhere WaES no other ev1denae
except that it was proven that the ccrporation had n@t&ﬂmpll@d w1th the -
uoastitution, Art. 14 Ear.r ,. (1878) anad the Act of 188%, which requirss.
ete., eto., Befehﬁahtsrhad filed pleam that slleged that complainant
had not complied with these prdvisiong and no gufficient ﬁemurrer WaS
in#erposea. Held; That & verdict was properly directed for aefeﬁéants.

'Especially do ﬁe wigh to call the attention of the'COuft to the'
cage of "Sullivan, Receiver., etc.,, =v- Vernon, et al.,'lﬁl Ala. 293,
This case involves the'same guestion in fthis case and it is also brough i
before the court in the same mesnner, by demurrer. To guobe &% length;
"PER CURIAM:~"THE original bill was,filea'to foreclose & mortgage ex~
gcuted in this'state, on real estaﬁe, heres situate, to securs thé PEY =
ment of & debt confract with the American Building, Loan and Investment
Society., a corporatibn organized and existing under the laws of the
state of Tllinois. A motion wag made to dismiss the bill for want of
equity becsuse it 4ig ﬁot aver that at the time of the sxecution of the
mortgage, the corporation had filed in the office of the Secretéry'of
State, pursusnt to the Statute Approved Pebruary 28th, 1887. (Pémph.
Acts, 1886~8, p. 102,), an instrument in writiﬂg, designating fof it~
self at aleast one kﬁown place of business in the state &and sn anthor-
ized agent thereat residing. The motion was sustained but leave was
granied t0 amend Wiﬁhin thirty ﬁéys. ¥rom the decree sustaining the
motion, this appeal is taken."

"TMhe Oonstitutisn, Art. 14, Seo. 4, prohibits & foreign corporst-
ion from doing any business in thig stata, ete., ete., The atatufe to
which we havetﬁeferreé wag enacthed in &id and aexecution of tharcénsti*
tution. The uniform construetion of the eonstitution is that it is pro-
' hibltor§, renoerlng it unlawful for & foreign eorporation, W1thout COma
plisncewith its condition, to transact any business here, and all cont-
racts into which it might enter, while executory, reguiring the aid of
ﬁhe courts 1o enfszne_them, are void. AND IT IS A &B@TLEB RULE OF PLEAD-
ING IN EBQUITY, THAT A& BILL FOR THE ENFOECEMENT éF SUCH CORTRACTS, IS IE-
MURRABLE, UNLESS IT CONTAINS AN EXPRESS AVERMENT THAT AT THE TIME OF
MAKING SUCHE CONTRACT, THE COEPORATION HAL ONH XNOWN PLACE OF BUSINESS

THEREIK.™



THIS CAZE OITES.THE FQLLGHIEG IN SUPPORT OF ITS LAST RULING;“Earrior
~¥e~ N. B. Mortgage cb.,.88 Ala. 275; Mullens -V~ American Presshold
Mortgage Company., ib. 280; Christisn -v- American Preshold Mortgage
CO.; 89 ala. 198; Ginn -v- New England Mortgage Co., 92 Ala. 135,v

I% pfoceeds, "It is doubtless true, as & general rule, that the
law présumes'ﬁhe contracts of corporations, like the contracts of nat-
ural persons, to be legal. But it is.a cardinal rule of pleading in
equity, as has been said by‘this gourt, that & bill must show the come
plaingnt’s title to relief with sufficient certainty and clearness to
- enable the court to see plainly that ﬁe.has sﬁch 8 right as warrants
its.interferenae, end the defendant to be distinetly informed of the
nature of the case unon which he is called to defend; matters essent-

ial to'eomplainants right to relief must sppear, nbt by inference, but
by direct and unémbiguéus averment.

"When the constitution oréainsthat 'no foreign corporation ghall
do any business in this State without having st least one known place
-of bﬁainass and an suthorized agent or agents therein;" and the 1ég~is
lature preseribed the mode in’which the corporation shall make known
to the public a ﬁesignateﬁ place of business in this state, and who

ig or are its authorized sgent or agents thereat, obedience to the

Gonstitution ané the Qtatutes becomes a condltlon precsdent to the

transaatlon of bps;ness in this state; WHETHER, there has or has not

been performance of the con&itiqn igs a fact lying peculiarly within

corporate knowledge., It is a fact .essential to the right of recov-
ery, whereever relief is sought because of sorporste transactions had

within the state, and it must appear, mot by inference or presumption,

but by direct, unambiguous averment. It is one thing to presume_in

favor of the:legality 0f the contracts of ecorporations and natural

persons; and quite another ﬁhing, and essentially a2 different thing,

to presume tnat tiether have performea statutory or eanstituulon&l re-

qulrements, when nerformaﬂce is of the egsence of the caps. city to con-

tract. We regard the rule est&bllshea in the cases to which we have
referred, &s founded in reason and good sense, in conformity fto the

rules of equity pleading, and we are unwilling %o modify or depart

from it.

In 50 S0 {ﬁ-la") pi 5‘4‘1, in the cégag Of Al&bam&w:vestern 'R. E
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00e =V~ Tally;Batas Const. Co., thé indentiéal éuestion is presented.
The courts says; "We are not inclined to concur in the.appellanté‘
contention that the contract was void ab initio because compliance

with the statute did not ante date its execution. Necessarily, howm
ever, the contfact-was entered into with the purpose that it should

be executed in this state. It could not be exeoufea elsewhere. It
must be t&keﬂ_to have écntemplated legal action by the plaintiff, since

compliance with the statute was & condition precedent to plaintiff's

right to buwild the:railroad. 4 promise to comply is implied. ss &n essw

entialrand negessary element of the contract,_if it is to be sustsined

and enforeed ag & valid agreement. #&hen the time. came for the exec-

ution of the agresement and the plaintiff failed to take the nesessary
steps to ocomply with the statﬁteswthua leaving the defendant without
the protection for which he had gtipulated, viz: the power tO'redreés
any wrong which it might suffer, 1n'the gourts of this state~the dew -
fendant had a right, under the law, to renounce the econtract, then,

or at any subsequent time, ss for & breach by the plaintiff. Diame.
 ond Glue Company -vs- U. S. Clue Cémpany,'18? United States, 611,

| ﬁe.aasire to call the attention of the court just here to the
fact that the last court's decision is based upon & decision hanéeé
down by the United States Court and it ci*es the case ag shown; In
the same Alabama case from which we have just guoted we also find this
"The statuterrequires that an instrument in writing shall be filed
With the Secretary of Statebefore engaging in or tr&nsaetiﬁg any bhus-
iness within the state.' Its purpose hasg been stated. The purpose is
nat to be accompllshed by the filing, at the pleasurs of the corporat-
ion, or When 1t may be to its interest to appeal to the gourts of this
‘state. We may safely affirm that nothing short of & eomplisnce bhefore
any'huéiness is engageé_in or transacted in this state, satisf@eé
gither the literal resguirement of the statuté and the Constitution,

or théir polieyV Pittsburgh Construstion Company - ;ifest.siée R. R.

- 0o.154 Federal, 929." P&ragrépgh " of the syllabus of this case states

"A foreign corooration may not sue in the domestic court until it has
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put_itself in & position to be sued therein, by complying with Jode -

1907, Secs. 3642, 3644 ,prescribing the conditions on which foreien cor-

pérations may 4o husiness in this state.”

AMQriean Amﬁéement 00. «~v- Rast lLake Chutes 0., B6 So. (Ala.)
961, 1§"Alfcreign corporation, which has no known place of buginess
nor any aﬁthoriﬁed agent in this state, énd which has not filed with
the Secrétary‘of 8tate a certified copy of its articles of,inparpofn
ation, as required ﬁy the eonstitution_ef 1901, gection 232, nor come
plied with Code 1907, Secs., 4632, 3643, prescribing the conditions
on which foreigﬂ cdrporations may do business within the stste, can-
not maintain an action in this stete.” 7This case also holds that &
Defendant is not estopped to set up this defense, altho thelAttorﬂey
of the Defen&ant'aﬁvised the corporstion that it was not necessary to
file papers, etec., to comply with the law. The court says fhis will
not axcuse the performance of duties enjoined by law,.

Geo W. Muller Nfg. (C0e =~VTw Pirst Natioaal Bank of Dothan, 5%
go. {(Ala.) 762. Anderson, Je., sﬁeakiﬂg, says; "4 foreign corporation,
which has not required with the requirements of Sécs. 5642 and 3644 of
the Code of 1907, is prohibited from doing a single set of ﬁusiness in
this State;rif done in the exercise of its corporate function, and =aid

gorporation cannot sue in this state until it has'put itgelf in a'pc-

siticn_tozbe sued ﬁherein by complying with the s8id section of the Gcﬁe‘"

Further on he states, "These stdtutes were egacté& to give force and ef-
feet to Section 232 of the Constitution of 19C1, and were intenﬁeé as

& police protection of the property interests of the aitizens of the
state, .and the enforcement of the same by the eéurtsrof the lsnd ig im-
perative, noﬁwithstanﬁing the result, in soge insﬁances, may appear
horrible a&nd abhorrent to the Judicial censaien¢e.?

Eow. in conslusian, we wigh teo eall thé-ggujt's'attentian to the
case of Citizensg' Naticﬁal Bank -v- Bucheit. This is a very late case
and the last decisions touching this subjeet. Tt was decided first in
January, 1918 and s rehéaring denied February, 1916; it is found in
vols 71 and 72, Southern Report, pages 83 and 1019, respectively. "Fhere
the contract is to be performed in this state, altho not entered intc

here, and in the performance, the non-resident corporstion must engage
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in busineés in this state, altho the contrasect is,valiﬂ‘(having‘been

mnad e eﬁtsiﬁe~the.stats), the policy of the State, as evidenced by the
Constitution and Statutes, compels the courts of the state to refuse
their aid to such offending corporation in the_énfcreemenﬁ of sﬁeh coN-
tract ér reco#éring the benefits aeéruing thereunder. Alexaﬂder wVe ALl8w
bama Western Reilroad Gompanv, supra Alabam& Western REys C0e -v- Tally-
Bates Co., 162 Ala. 596, 50 S0. page 341; Geo. . Mulier MEge GOs wVe
First National Bank of Dothan, 176-&1&., 289, 57 80. 762.": ' |

"However, from Well-recognized principles of law, it would seem

that any contract entered into in thig State by a foreign gorpor&tion

which has not gualified to'txans&ct business in this state contravenes

the publiae volicy of the state and confers on the offending corporation

no rlghts that the courts will reeegnize or enforce at its 1nstanee. hls

seems to b e the trend of the gret weight of the suthority &nd some of

the leading cases are here collated. CHattanocoga National Buildlng &

Loan Ass'n -v- Lenson, 189 H. S fTenn.} 408; Bank -v- Earker, 40 So.

988- General Electric Co =V Town of Ft. Bepealt 174 sla. 185; McGhea

- Llﬂdsgg, 6 Ala. 16; Moog ~ve~ Hannon, 9% Ala, 504, Jem;ysn et sl WVa

Birmingham & Atlantice Ry, co., 125 Ala. 383; W. U, Tel Co., <v- Young,

138 ala, 248; Wood v Armstrong, 54 Alas. 150. And in one case it was

saié, 'The rule above declared is nos only founded in the soundest prin-
ciples of morality and public policy, but its enforcement ié‘necessary
to maintain the supremecy of the laws and fhe dignity ef.the gtate. Wood
- s Armstren, éupra.““'And in ancther; "It ig sfficient of the law Pro-
hibitsthe doing of the act, aﬁﬁ, when it does; the court, heing organ-
ized un&er the law @nﬁ reguired to administer it, cannot enforce any sup-
posed rights, predicfed ppon & proﬁbiteé'ar the omission to rerform an
act that is prohibiteﬁ.'ﬂhinn.Tel. Cos =V~ Young.™

The couxrt says; "The following cases sup?ort ﬁhe conslusion;Han-
over National Bank -v- Johnson, 90, Ala. 549; Hawley ~v- Bibh; 19 Als.
56- Rank ~v- Goughron {Tenn; Chs Appe) B2 8¢ W 1113; Brhhardt -ve Robw
ersokr, 78 Mo. App. 404; Montjoy -v- _énk, 76 Misa_é@&; Perkians «ve Sav.
age, 15 Wen&,fNaY.) 412; ward -v- Sugg, 13 N.C. 489; Aurors -v- West,
85 Americsn Decisions, 416; Sondheim v Gilbert, 18 N ﬁ. 68?‘ & L. R.
Lo 4“4, Few ~v- Waller, 9 N. K. 388; ¥allet -v- Parker & Wend, {F. Y.)

618; Sboddy wv. Bank 7. 1,

L ]



Jones -v- Dannenberg, 52 L. R/ A. 272, 112 Ga., 426."

From an examination of the neumerous decisions e*ﬁedujn this

brief and argument, the court will Find that from the flrstﬂ%b the last,
'thay belng'arranged in order of thier date; that the s rpose has
beén.héld_in view by the courts:and their decsiong are 6liowing out:
this purpbse, whieh they have expreééed'to be the protection of the dit”
izeng of tﬁis state from insoivent and warelieable eornocrations of otﬁer
States., _To carry out this purpose they have prohibited the corporat-
Yors whd-do not aomply{ﬁith the laws from bringing suits in'éh{é state
for the protection of themselves in their &ealings with our citizens
who arerunable to do likewise badéuse the corporation that has not com-
piiea with our laws ars beyond the reach of our courts. They haﬁe heléd
through all these decisions, that before & corporation can sue in this
state the& must be able to be sued; that they must, &s a pre-requisite
of such righﬁ,'put themsel?és in & position to be reached by the same
courts in which they seek relief, should thg rights of our gitizens,‘in
dealing with such sorporations, be threatened or damaged. The courts
have cleariy set themselves against the existence of aﬁy'such state of
affairs ss will allow a stranger to sus a eitizeﬁ Wifheut the citizen,
‘who can look only te our courts for proteotioﬂ, being ailoowsd to sus
the stranger. | | |

Keepiﬁg béfo:e us these decisions, not'enly of this state, and

other states who have similar lawsm but even of the United States Court,

We find that a foreign corporation musti comply with our laws relating to

them before they can maintsir 8 svit in this state.

- This being so then, according to the rule of eguity pleading diss
cussed iﬁ the first part of this brief and argumeﬁt,_it.is true, . that a
foreign corporation, bringing a sult in chancery, must, as a reﬁuisite

to thelr right to maintain suit, allege that they have complied with

our_léws.

The complainant, Gulfport Pertlizer Gompnéy, & féreign Qorpors
stion, in their bill, have failed to do so.

We sﬁntend,_ﬁherfoie, that our demurrer is propsr.

Ragpe@tfully submi*@gﬁ;

nes, : = ﬂ;'llC‘ ors forwéefenﬁants.
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GULFPORT FERTILIZER COMPANY,
a8 Corporation,
i CIRCUIT COURT OF BRALDWIN
' COUNTY.,

( IN BQUITY.) 2% V7

- VS~

OB WH R BTG BE Hm

CHARLES I, NELSCN, ET AZL.

Answering The demurrers as filed in this cause by tha.
respondents, we xesgectfnlly submit that the ssid demurrers
EI6 not well taken for the follcwing'reassns:

There is no averment or sistement of faets in the sald
bill which would indicate that the complainant was doing
business in the State of Alasbama, or that it had ever done any
business in thersﬁata of Alsbams. The bill simply alleges that
the eemyl&inant nad secured a judgumenit in thisg honorable Court
againgt these respondents, and that ssid Judgment was Ffiled for
‘record during the yeer of 1915. There is nothing in sald bill
to show how the indebtedness accrued or thse facts upon which
the sald Judgmeni was secured, snd so far as appeats from the

bill it may have been a sinmple promissbry note executed in

fdie

Hississippi for money lent. fven if the demmrrers set up legal
objectiong to the bill, it would certeinly be necessary that

sald bill should contain an averment of feets showing that the
gomplainant, s foreign corporation, was deing business in this
State, end if said bill 416 not aliege such s fact, then it
gtrikes us that the matters set up Bj-éemarrer weuld be by smewsr.
Ther, further, Tor aught that appears in the bill of ccoiplel nt,
£he complainant might have been engaged in interstste commercs
only, and if this were true then Section 3650 of the (ode would
reiieva,i% from any specific act 2s ig reguired Dby Shéptar 6%,
Articgle 21, of the Code of 1807, and which statuvtory law we presume
is the basis of said denuryer. R

Aige if such contention as is suggested by the demurrer, was

ni 4
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Gulfrort Fertilizer Co., a
Corporation.
VER

Gharles . FHelsom, st. al.

Fy

This causs is

Original Bill of Complaint.

1t is not averred in the b

C@rporatiani has compliea

3tate to entitle it to_éng

e}

omplainant have prepared

ftis

C"“?"

he Bill of Complaint dees
the relief pmayed Tor was
this Stats. It may be, so
the contention hetwesn

tha State,

or protected by the intsrstate Commerce Act.

In the Cireuit Court of Baldwin

County, Alabama. In Hguity.

submitted on the demurrers of Respondents to the

The demurrers rest upan the grﬁund thﬂt

ill that the Gomplainant balng & forelgn

With the Gcnstitution and TLaws of this

age in business in this State. Counsel for
an exhaustive and well considered brief, buf
not disclose the fact that the basis of
or consisted in engeging in dusiness in
fTar a8 the pill discloses that the basis

the parties was an sct consurated without

IT so the

demurrers are not well taken and there would he no necesasity for the

allegstion Gemanded by the

demurrers. The bringing or the prosscution

of suit in the Courts of the State is not enganing in Business within

the meaning of the Stetute

ol

that in & case ¢f this kin
Regpondent put to his Answ
will eunroll the Tollowing

Gulfport Fertilizer Co., a
Gorporation.

Chavles W. Helaon, e%. 81,
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o In Cimnm vs. Loritgas Co. 133, it was hold
d the demurrer should hée susitained and the
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County, . I@ Sguity.

-

auhmitted for deereec on Hhe demurrsre Lo tho

and, on congideration,

3 b

djudged and deocreed thaeds the demurrers teo

the Original BIli be and the same are hereby overrulled.

gomplaint if they should be so advised to do.

Thils Feb. 23»d 1913,

Judge.
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~page two-

The émeﬁ&ea Bill of.COmplaint'fails to allege that the complainant
"Gulfport'Fertilizer Company, a Gorporation,” is now authorized %o do
busizess in the Stabe of slabama, |

nSIXTH-

The amended Bill of Complaint failg to allege that the complainant

“Gulfport-Fertilizer-Company,'a corpdiaticn;"'haé'évér“complieé:ﬁi%hffhéfTu

.Whérefbre, thesg defendants‘demur-to the ssid pizl of domplaznt gs .

=8

able cogts thisg behalf sustained,

G, S

Solieifors For Compiainasns.




*omtq AUB 48 o481 SIUL UT SSLUTSNA
opP ég'paz;zoqgue‘se&.“‘u0§gexod;oa B ‘Ausdmol IOEITTLIes 2I0dITuS, IUB
~ureTdmod eug aaqa‘e%etta'oa STTsF JUTBTdmO) Fo TTTE DPOpUSEE ouUL
_ ~HELEO0H~
Qpaz;uaﬁzc Swi «ToIgRIodx00 v ‘Auedmo) IOZTITTLISE I0CITRY . ‘U=

~uTSTdmoD 9Y3SEeHe, 80TTs 03 STTSF suTe[dWo) IO TTIE DEpUSTs oUf

-OTTEI-
('eqegs £ue ro samT 8yg
zopun POZTIUBSIO Z u*U0T3BICAIOO ' ‘Aumdmo) IezITTg4sef sIodITud. ‘gum
| 1fydme) Fo TITE pPODUSHE OUI
={QH0JES

*popuem® 5B 4qUIsTIWOD IO TTIS oys 09 XsIInWaD PIBS FO SpPunoxd Ioy pus

*ZoIINMAD pumrxeﬁSHE ITeHy STYT UT ‘Ioxxmmep SUTZOTIOT oYL -gazodioo

-UT *THOSTeH YV AIBH pus UOSTON W SOTIBYD ‘SguspueFel oYd

*ATIBIoAOS pus/ATeqmIBdes
7a0q *TTIZ DI=S oUg Fo ydexSsrsd LIsae pus que Lusyp Loyg
& o39xdYL
xéQSue I0F ‘pepusws S8 4u;etdmog prxe] zzzé =y, gniat&moa ;6 1T
TeUIITIO éqg 03 uotsdeoxs FO aqﬁtz T2 saA{esméﬁg 03 Sutszesel pus
._faostaﬂ_'v £IvF pus UOSTON *K sg;xeuo ‘s3UBDUOIOd SUL Smoy

- T e e . e g,
(
_ { *squepueyed  ‘NOSTIN °V
: AUV QY NOSTHE °*K SETIHEYD
"ALNA0D ERIAQIVE _ {
- VAVEVIY €0 HLViS ’ ) -SA-~
EEI$< ZZINDE-TEN00 TINOEID HEL ﬁI { *3uweuTRTAmO)
o | { .
/,//, / s /? o { *uCI1BIOAIOD B
o/ "4 < "/ / ( “ZEVEWOO SEZITISUEL JH0&ZTad

x-.._q.——--“-—cn—q--q g,




tion.

4
o

wi

Sure-

and

soid,

are v

¥

-
sl
L

unzutrorize

-

T &nc

Ea
=5

e

&4

e

€.y

B
Q@ .

o

42

ig sug~

ign one.

a fore

-
-

T 0

tions are nec-

egary and our dem

P
Tl

especy

—
=

SolicISors Tor
herendants.

-
19
e




nzt juficiszl notice 1s taken of thelr cornorate capacity. It can
he readlly =seen thatl noe of these reagons can fit thig cage and save

the complainants the necessity o0f making the necessary gllegations.

F.N

This case must be consgidered in an entirely different light

[\3

. - & S . - . .
10se that reljwe the Complain nt/*”e neceseglity of making this

ellegation or-allegationsi: In-Alshame, we have gpecial laws relat-

ing to foreign corporations. When it ig shown tThet they are foreign
they are put uwpon & different Ffooting ian ounr courts. They have

envirely &ifferent defenses to meel and zre put to greaster proof
in relation t0 themselves. Surely the courts of this siats can take
n¢ judicial Xxmowledge of the fzect thai 2 body of indivituals have
‘beeﬁ_ggggéggyiﬂcorporated under & foreign law. This must be slleg-

ed and proven by them in our courts in oxier for them to get

rroper recognition.--TEncyclopedis of Pleading and Practiee, Tol.
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or to recover property. It must, a2t the triel, under the genersl
issue, prove the fact of incorporation: iAngell & Ames on Jorpor

aver and prove that they were = body corporalte, duly constiituted
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GULFPCRT FERTILIZER COMPANY,

IN CIRCUIT COURT OF BALDWIN COUNTY
IN ZQUITY.

Ve

i L S A

NELSON ET AL,

We respectfully submit tha+ the denmurrers

,wmu.qasmf;;equﬁowtheAbillmpfapomp;ain; iq_;@g_aygyg_cgusgﬁgggﬁgpt,J__Mwwm_Mm-f

well taken for the fellowing reasons:

The Tirst, second and thirg demurrers raise
the proposition that the complaint does not show where said
corporation was organized, whether under the laws of this
State or some other State. Section 3969 of the Code cf 1807
expressly provides that there is no duty upon the complainant
to preve the existence of the corporation, unless such existence
2% a corporation is denied by a sworn plea. If it is not
necessary io prove a corporationts existence; then surely it
would not be necessary to aver more than that the party com-
rlainant was a corporation, which was done in this instance..

The mere fact that had it been alleged in said bill of complaint
that the corporation was organized uudsr the law of this State
°T any cther State it would not have been necessary to prove
this averment without a verified denial of such corpors te
exXistence, then surely it would have been useless to have made
such an averment, This issue, under the Code section cited,

can only be raised by answer or plea, and is not subject to
demurrer,

This contention is absolutely borne out in
the cause of Seymour and Sons vs. Thomas-Earrow Company, 8lst

-Alabama page 250,-Where~wewfindwﬁh6wfoiiawing“lamguage:

. "Woen the name of the Plaintirf Tairly imporis
either a partnership or an incorporateicompany, and the record is
silent as to the character of tne plaintiff, no Eresumption either
way arises, and is not created by the mere use of the plural’
number. When an action is brought in a name appropriste for =
corporaticn, or which may fairly import corporase character, and
the capac1ty‘to sue is net pud in issue, the capacity to sue, ang
cerporate existence, if Hecessary will be intended for the purposes
of the suit., As the complaint does not show that the plaintif?f
is not a cerporation, and incapacity %o sue does not appear on its
face, it is not subject to demurrer founded on such objection, and

being sufficient on demurrer, will Support a judgment by default
on appeal.®

The above goes much further than is necessary



to sustain the bill in this case as against the Jdemyrrer filed,
for in this bill it is expressly aveneéd that the complainant is
a corporation, where the above case holds that even if tkhe name

would fairly import corporate character it would be sufficient. -

~We.have carefully iraced .this decision down to. daue,Lﬁquhgygh(nwwj

been unable to find where the law as announced irn the paragraph
gquoted above has ever been overruled, modified or questioned.

As to the other grounds of demurrer, we ﬁill
state that they raise the same proposiiions which we submitted
to this court heretefore in this particular case, and where

this court held the bill not subject to the demurrer. This

44}
F

being true, we feel it unnecessary to cite the same authorities
28 were given in the former submission for the szme matter having
once been adjudicated in the case we feel sure that the court

will adhere to its former ruling.

In conclusion.we respectfully submit that under .

the section of the Code above cited and the case“cited, that
the respondent must file a verified plea denying the right of the
complainant to sue before there is an issue upon which this court

can adjudicate.

Respectfully submitted

Ghoofomcesy

SOLICITORS ¥OR COMPLAINANT.
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culfpert Fertilizer Co., a
Cerporsation, In the Circuit Court of Baldwin County,
vs.

Charles . Nelsorn and In Ecuity.

T? Becee e ¥ Nt ot S i P

ezry A. Helson.

is cause 15 submltteﬁ *o* ﬁec*ee on the demurrevs ef Respen—

 ﬁ denus to the OV1g1nal B111 of Complaint a8 amenged, ane en 00331derat10n,n

'@»It § ord reﬂ adju ﬁged and decreed that the saiﬁmﬁsmurrers be,
‘fanﬁ +he ‘seme are e*eby overrulled. :

 Inis bept 6th 1918.
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-nage two-

The amenéed Bill of Complaint fails to g&liege that the complaipant
zed

"Gulfport Tertilizer Compeny, a corporation,” is now authori

bugieess ir Lhe =tate ¢t flabams.

P

£

=t

11

The amended

o

"Gulfocrt Fertilize

k)

Laws of the State oFf




r:'_ . P,
—~~Aswer and demurrer to amended bill-
_____________________________ e
GULFPORT FRRETILIZER CONDANY, )
2 corporation. J
Complainant. ? IF TER CIRCUIT COQURT-ELUITY STLE
~7e- (- STATE -0F ~lemp o
) BALDWIN COUNTY.

CLHRIES M. FWMLSOF AVL MLRY ) | -'
£ HEILECH, Tefendantsg. )
e 2

Come the Befenﬁénts, Cherieg I Eelson aﬁ&.ﬁary A: Eelscn;
and reserving o thenmselves 211 right oF exception to the Qriginsl
311l of Complaint and the 311l of Complaint 28 smended, for a;swer
thereto say;

- They deny each and every raragrapn of the said Bill, both

separately and severally, and demend strict proof thereof.

) The Tefenlants, Charles Ii. Helson and Mary r. Nelison, in-
corporate the following demurrer, in this their answer ant Gemurrer,.
ant for grounds of seid demmrrer to the Bill of Complaint as amended;

I cand se esch o and.. ememyQPaEagra;hwthereof,wseverally ant . separately &né -
TeRLFer=3r, &nd for grounde of fermurrar show that; |
-FIRg0-

The amended 311l of Complaint fails to 2llege thst 4he Complain-
ant, "Gulinoxrt TFertilizer Company, & corporation”™ ig a corporation or-
ganized under the Laws of the Steie of Alebama.

-SECQIND -~

The amended Bill of Complaint feils to 2ilepe thet the compiein-
ant, "Gulfpert Fertilizer Sompany, & cormnoration,™ is crganize&_under
the laweg of eny state. | |

-THIED

The amended 311l of Complairi Ffsils to allege wherethe complain-

ans, v Sulfnort FTertilizer Sompany, & corporation” was orcenized.
- \TT‘-:\E_

The amenfed RBill of Complain® foils to allege that the complein-
ant "Fulfport Fertilizer Jompany, & oorporation," wag authorized %o do-
dusiness in this shate 2% any tine,
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. - EXEIRIT "A®,
'CERTIFICATE OF JUDGMENT.

THE STATE OF ALABAMA. )
.BALDWIN COUNTY.

wGulfport. Pertilizer Comrany, & .

IN THE
CIRCUIT COURT
S PLANTIFF_@.III"'L e oF =
e e o Bl BALDWIN COUNTY. -
---f-'-"--'@js---::Gi.-'Eugg.i.-ﬁs.z;s;nd.’.ﬁcha»"'.1...Nelso Ne .

1, T.E.Rikherson, .. Clerk of the Cireuit Court, in and for said

County and State, do hereby certify that on the.. 23rd.day of.. . _Novembder 191.5

: ~a judgment was rendered by said Court in the above stated cause, wherein...

—Gulfport-Hertilizer Company,a Goxporation

S ...

:'and il G.Hugg:.ns and. Cba M FBelson ool

.......... i} . were the Defendant S

'ih:favor of the said Plaintiff... and against the said Defendant....for the sum of oo

o Nine-hundred. thirteen . and 4T/ T0Q o Dollars,

b End also thesumof ... .. Eight ané F...35./ TOO — 1o | ¢

» costs of sult and that .................................. e+ et <+ o ~M_m —

in said Cause.
Wltness my hand thls 25th. day of...50vember e 1918

w_.'. e ChAS ERIT .18 the attorney..of record for Plamtsz



pch,.UHJ;lETZ?""“.m;"""""

THE STATE OF ALABAMA | o
! BALDWIN COUNTY,. _; gf" ‘ _ .

OF ALABAMA, Y Oftiea ol tre duaz
: mwwm ColkTY, f the Probate Caurd,
- B Y SMITH, Judee of said Courd in and for
P A £ 4 ompa A t
Gulipofthprﬁlllzerp‘ny’ . xald County, do heraby ceriify that the within fns ru
3 ation : -xmrt vas fifed in this offics for record on the

i, MMJQMW_I at B

v and | further cexiily that the
ame ls du!\' reeorded in Record Book No,z //Z 7 2y

CIRCUIT COURT - - .

iod }g of .27

v,
iootcleck s

: <

t Tage.. ot duly examined,

'_\'a'a'inesf, hzad this, _,/f.i,_m day of T . ‘
. Lmzﬁ&hzm; e 1945 :

St

wer Judge of Provata Cour]

YS. ‘ o

T, G.Hugginsg and Chas. M.Neleon

; 1
: ;
. ;
:
4

bzt -
|
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FOOT ROTE: The defendants are required to answer each and

every paragraph of the foregoing bill of complaint, but not

~uader ocath, their oath thereto being expressly waived,

.. SOLICITOR FOR COMPLAINANT.



complainant in the collection of the above said judzgment, which
said deed was filed for record in the office of the Probate Judge
of Baldwin County, Alsbama, on July 3Ist, I9I7, a copy of which
sald dead is hereto attached and made a part of this complaint
and marked exhibit *C%; and complainant further represents that
on or about the 27th day of July, I9I7, for the purpose of hindering,
delaying and defrauding your complainant in the callyvtlon of its
- | said judgment, the said Cnarles M. Nelson, who then and there was.
in possession of and owned other real property in Baldwin County,
Alabama, fraundulently conveyed same to Mary A. Welson, his wife,
and which said deed was recorded in the office of.the Probvate
Judége of Baldwin Coﬁnty on July 3Ist, I817, and a copy of which
said deed is Thereto attached and made & part of this bill-of
complaint and marked exhibit "DW¥.
Thne premises considered, your complainant
prays that your Eonor will take Jurlsd10t101 of the cause

nresenfed by this blll of coanalnt and will make the said

Charles M. Neison and Mary A. Nelson parties respondent thereto,
and that process be served upon them requiring them to plead,

§ answer or demur to this pill of complaint within the time provided

| oy law, And:complainant fﬁrther prays that upon the final heariﬁg
of this czuse that yOuf Honor will enter & decree declaring each
of the said conveyances by ithe sald Charles M. Nelson to Mary A.
Nelson, his wife, void as against the complainant, and will further
enter a. decree ordering the said property to be sold for the.

satisfaction of the indebtedness due complainant by the said

Charies M. Nelson, as shown by ﬁhe said judgment above described, -
and the costs incurred in this proceeding, together with the' o
interest thereon, and will further order a reference Lo be held

t0 asceritain ithe amount of said indebtedness, with the interest

thereon,

And your c¢omplainant prays for such other and

different relief a2s may seem just.

And complainant will ever w»ray, ste,

SOLICITOR 10“ BT A T s



plainant, together with interest thereon, and all of the cosis
of tnese proceedings, and the balznce, if there be any, shall
Le turned over to the respondents.

In term time, at Day Minette, Alabama,-ﬁqvember

18%th, 1918,

————

JUIGRE OF TH= CIRCUIT COURT CF
COUNTY, SITTING IN BQUITY.
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To the Honorable Arthur E. Ganmble, Judge of the
. Qircuit Court of Baldwin County, Alabama, sitting in Bquity:

Your complainant, Gulfport Pertilizer Company, a

- corporation organized under the laws of the State of Mississippi

. and doing business at Gulfport, Wississippi, respectfully presents.

this its bill of complaint against Charles I, Nelson and Mary A.
.Nelson, representing unté your Honor és follows:

FIRST: That your complainant secured a judgment
against T. G. Huggins and Charles . Nelson in the Circhit Court
of Baldwin Couanty on the 23rd day of November, I9I5, which
Judgment was for the sum of $9I3.4I, and for the additional sum
of $8.35 as costs in said cause, and fhat a certificaﬁé of the.iﬁw;
said judgment was filed for record and ﬁas recorded on the EStﬁ
day of November , I9I5, in Record Book No. 2 of Judements, and
on Page 37, in the office of the Judge of Probate.of Baldwin

County, Alabamz, the original of which certificate of Judgment ,

—-bearing-the stamp of record of the Provate Judge, is hereto—— =

gitached and made a part of this bill of complaint and marked
eihibit RAW, |
SECOND: Complainant further represents unto your
Honor that just'prioi to seéuring the above said judgment, that
the said Charles Y. Nelson was in possession of and owned a large
number of sheep and cattle and also'two mules and oné horse, and -
ju?t prior to the securing of the above said judgmen£ the saild
Chérles'ﬁ. Nelson did fraudulently, and with the intent to hinder,
ldelay and defraud your complainant in the collection of its said

claim, convey all of the said personal property to his wife,

Mary A, Nelson, a copy cof which convevance is hereto atiacned and® i ...

- by

made 2 part of this complaint and marke? exhibit “Bééﬁdnd
complainant further represents to your. Honor that tﬁ; said Charles
¥. Nelson did, on or about the-27ﬁh'day of July, I9I7, and prior
thereto, own and was in péssession of certain real propertﬁ in
Baldwin County, Alabama, and that he 4id, on éhe said 27th day

of July, IQI?,lfraudulently conveyﬁgaid Teal property to his wife,

Mary A. Nelson, with the intent to hinder, delay and defraud your



ALS0, that certain deed executed by Charles 1, Nelson
to Mary A. Nelson on the 27h day ofrjuly, 1817, and which
deed conveys that real property situate in Baldwin County,
State of Alabvama, to-wifi-

Northwest 1/4 of Northeast 1/4 of Section 27, Town- -
ship 7 South, Range 2 Zast, East 1/2 of Southeast 1/4 of . . .. ..
“Secticn 22, Township 7 South, Range 2 Hast; Southwest 1/4 '
of Southwest 1/4 of Section 23, Township 7 South, Fange 2
Zast; West 1/2 of the Northwest 1/4 of Southwest 1/4 of
Section 23, Townshiy 7 South, Range 2 Tast. Commencing at
the center c¢f the mouth of Muddy Bayou on VWest side of Weeks
Bay in the Nicholas Cook grant, Secticn 38, Township 7 South,
Range 2 East and runs 7 feet more or less to a stake on
Weeks Bay on North side of ¥uddy Bayou, thence North 7-1/4
degrees, FBast 1-75/100 chains %0 a stake, thence North 16 de-
grees, Zast 2-81/100 chains to a stake, thence North 18 degrees
ard 10 minutes, West 7-98/100 chains to a stake, thence North
22 degrees, West 2 chains tc a stake on the South line of
Rovert Bishop's field, thence along szid South line North 70-1/2
degrees, West 24-10/100 chains to a stake, thence South 33-1/2
degrees, West 37-12/100 chains to a stake in the center of
Muddy Bayou, then RBastwar lyfollowing the meanders ¢f said Bayou
to the place c¢f bveginning, conizining 113-1/2 acres more or less
in the Nicholas Cook Grant, Xnown as Section 38, Township 7,
South, Range 2 ZBasi, which saié deed is recorded in Beed Book
26 X.S., Page 262 in the Records of the Probate Court of Bald-

win County, Alabzma, B R

are each null, void, and of no effeect zs to the complainant

in this czusge; and it being easily ascertained what the amount
of the indebtednéss,of the said Charles X, Nelson to the com-
rlainant is, tae Court herewith ascertains and decrees that the
amount of s=2id indebtedness is $1131,45; it is further ordered,
and cdecreed that the respondents have thirty'days from the date
o this decree within which to pay said indebtedness, together
with the costs in said rroceeding and should respendents niot
pay said indebtedness and costs, thnen the Register in Chancery

is hereby ordered to sell ail of sald property above described,

Cr so much as may be necessary to pay the amount ascertained by

the Court to be due complainant by the respondents, together
with the costs fhereef by first giving thirty days notice of

the time and place of sale by publication in the Baldwin Times,
@ newspaper published at Ray Einette, Raldwin County, Alabama,
and to execute deeds to the purchaser of said Property at such
sale; and it is further decreed that out of the proceeds of said
sale, that the Rggister in Chancery shall first ray the amount

of the above decreed indektedness of tne Téspondent to the com-



GULFPORT FERTILIZER CO., )
.2 Corporationm, )
Complainanty
)

~VS= | ) IN THE CIRCUGIT COURT OF -

) BALDWIN COUNTY, FALL TERM 1918.-
CHARLES ¥. NELSON AND )

MARY A. NELSON, ) CIN E@UT“!,
e _ Respondents). S i

This cause coming on to be heard at this

term, is sutmitted for final decree on the pleadings and
proof as noted by the Register, and the same having been
hezrd and considered by the Court, it is ordered, adjudged
and decreed that the complainant is entitled fo the relief
crayed for in its-bill of complaint in this cause; it is
therefore ordered, adjudged and decreed that that certalin
conveyance, execubed by Charles M. Nelson on the 4inh day
of May, 1915, conveying to Mary A. Nelson his entire stock
of sheep, consisting of about four hundred -head, -marked cropy
split, snd underbit in the right esr and two underbits in the
1eft ear, about eighty head of cattlie, marked crop, gplit and
andertit in the right ear and two underbits in the left ear,
branded (C.N.); also, two mules and iwo horse wagon, one mare
and buggy and all other personal property that he possessed,
and whnich said conveyance is recorded in Deed Book 26 N.S.,
Page 26% of the Records of thne Probate Court of Baldwin County;
and also trat certain deed, executed on the 2%th day of July,
1915, by Charles I, Nelson tc Mary A. Nelson, conveying that
certain real property situate in Baldwin County, State of Ala-
vama, to-witie |

Beginning a2t the center of Section 31, Tovm-
ship 6, South Range 2 East and running South 10 chains to
point Clear Creek, thence up gsaid Creek toc a point 3°18/100
chains South of +he Xast znd West Half Section line, thence
East 5.82 chains, thence North 35 chains, thence West 12,72
chains, thence North 16,82 chains, thence West 1 chain, thence
South 10,84 chains, thence West 15.50 chains to Point Clear
Creek, thence Southerly with the creek to the South line of
Northwest cuarter of Section 31, thence East 13,30 to the place
of beglnnlng, also, tne North 1/3 of the North 1/7 of ¥orth
1/2 of Southwest 1/4 of Section 31, lying Fast of Point Clear
Creek; alse, lots 5 and 6 of tne Dana Hamoc¢k Tract or North
Hazlf of Southwest Half of Bection 31, contsining in all 4¢

acres, more or less; wnich said deed is recorded in Deed ZBook

26 N.S,, Page 262 o* the Eecord t1 -
= COUﬂuy,LAlauama, s of the Probate Ccurt of Bald-.
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Stete of Alsbanme,

e Vi N ®

‘Bgléwin County.

I, Jes 2 81 connty
and State, dc heredy cer 5 narles M n whose rams is
signed t¢ the foregoing conveyan: ¢ is kpown tC me, acknow-

ledged before me or this day, that 2eizg informed o the contenis
0f the said coznveyance he exmecuied the same voluntarily on the day
the same bears date.

Givern mwnder ny hend a&nd ssgl, %this 27 dey of July, 1917.

Jas M Voltz, Judge of Probate. .

I, James % Voltz, Judge of Probate in and for said Ssate
and County, hereby certify that the gbove and foregeing is & ftrue,
correct and compliete copy of en instrument of writing a2s the same
appears of record in Deed Record 22 N S at Fege 262, now ¢cn file in
the office of the Judge of Prodate of Beldwir County, Alsghama.

the Probate Court of BEzlde

(37

Titness oy hard znd the gesl o

win County, Alabams, this 13%th day of sy A.D., 1i918.

P ’;; : Judge ¢©i rrovaie 30”3%.
e e ‘
. - - T

T 37 ,J;;;E¢«4249é3$@/7 \»xaa;/./;‘y




| PROBATE COURT

BALDWIN COUNTY /.

BAY MINETTE, ALABAMA |
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mhe State of Alabama,
Balldwin Couwnty.

| I, Jemes i Voltz, Judge of Probete, in and for said
“8%t2%e and County, hereby certify that the gbove and foregoing ls =
true, correct and comrl

same sppesrs of record







State of alshama,

L—

Know 2ll mexn by these presents, That I Cherles U ielson,
of Bar*nwell Baldwin County Als in consideration of the sum of One
Dolligr and other considerztions %o me in hand peid by Mary A. Nel-

reof is heredby acknowledged, I do rexise, relesse

[¢/]
<
&)
©
ju
L)
L1
(]
(9]
[
[ N
3
ok
H
[}
1]

and convey tc the ssid Mary A. Nelson all my right, title, interess

{40C) head marked crop, split & urderbit in <he Tigh% ear and two
underbits in 1sft ear avout 80 kead of caidle marked grop, spiit
and under bit I1n the right esr and two underbits in 1e2% sar brand
:ed ( C N} aiso two mules en_ ﬁwo horse wagon cre mere and buggy and
_all other personal properdy thaet I posess.

To have end to hold, to the s=id ¥ary A, Nelson her heirs
and sssigns forever,

Given under my hand erd sezl this Pourt

Executed In presence of ) : Chas. M, Nelson {seal)

T W P M b

I, Jas, P, Slocum, & notary public izm snd “or saic county
end State, do hereby certify that Charlies ¥ Nelson whose name isg

signed tc the foresoin: conveyance, and who is known t0 me, acknow-

1]

{seal) Jas, P. Slocum, Beldwin County.
Filed for record July Blst, 1917 &%t 2 P i

Recorded July 31 1917,




Guliport Fertilizer Company, :
& corporation, : :
Plaintifs, :

s :

Chas. Il.fHelson and lfary A. :
Lielson, DeZ enda nts. -
c O

Ed

I EgUliny. _
IF JHE CIRCUIT COURD oF

priin y
SALDVWIE COULDY, 4TABs B
. -
! ¢

-

[ OJ.-..:. 4.:-5.\- Y AR &'KT}T""

Originel bill of complaint,as aaended,aﬁd Exhibnite mav v
YTCTI’ ’&?T| il
Certified copy of Jadgment azeinst the def ndants in favor

ool the Plaintiff,

5. Certified covy of donﬁeyance'bearing dete iiay 4th 1915 ,fronm
Ches.l.Nelson to lary L.llelson, conveying stoek of sheep.

4. Certified copy of deed of conveyance beearing date July Z7th,

marked Zxhibi

1‘: Ivcll .

("ﬁ‘
o)
o




lio. Dl.

culfport Fextilizexw ¢
2 corporation,
' . o VS,

Chag.il.lelson and iary 4.
relson. .

in Cireuit Court of
Baldwin Counly,ala.
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