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Henry Andrews and Thomas Andrews, i n d i v i d u a l l y and as 
executors of the estate of W i l l i e Mae Andrews, deceased 

v. 

Central Petroleum, Inc. 

Appeal from Monroe C i r c u i t Court 
(CV-07-144) 

BRYAN, Judge. 

The p l a i n t i f f s below, Henry Andrews ("Henry") and Thomas 

Andrews ("Thomas"), i n d i v i d u a l l y and as e x e c u t o r s of the 

e s t a t e of W i l l i e Mae Andrews ( " W i l l i e Mae"), deceased, appeal 
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from a judgment i n f a v o r of the defendant below, C e n t r a l 

P e t r o l e u m , I n c . ( " C e n t r a l " ) . We a f f i r m . 

Henry and Thomas are W i l l i e Mae's sons. Her w i l l named 

them as her e x e c u t o r s and l e f t a l l of her p r o p e r t y t o them i n 

e q u a l s h a r e s . On December 19, 2009, Henry and Thomas, 

i n d i v i d u a l l y and as the e x e c u t o r s of W i l l i e Mae's e s t a t e , sued 

C e n t r a l , a M i s s i s s i p p i c o r p o r a t i o n . They sought a judgment 

d e c l a r i n g t h a t a r o y a l t y deed e x e c u t e d and d e l i v e r e d by W i l l i e 

Mae t o C e n t r a l on January 22, 1998 ("the r o y a l t y deed"), which 

conveyed t o C e n t r a l W i l l i e Mae's r o y a l t y i n t e r e s t w i t h r e s p e c t 

t o the m i n e r a l e s t a t e a s s o c i a t e d w i t h c e r t a i n l a n d i n Monroe 

County, was v o i d because, t h e y s a i d , (1) C e n t r a l was a f o r e i g n 

c o r p o r a t i o n t h a t had not q u a l i f i e d t o do b u s i n e s s w i t h i n 

Alabama when the r o y a l t y deed was e x e c u t e d and d e l i v e r e d on 

January 22, 1998, see § 10-2B-15.02(a), A l a . Code 1975, 1 (2) 

1 I n p e r t i n e n t p a r t , the v e r s i o n of § 10-2B-15.02(a) t h a t 
was i n e f f e c t on January 22, 1998, p r o v i d e d : 

" A l l c o n t r a c t s or agreements made or e n t e r e d i n t o i n 
t h i s s t a t e by f o r e i g n c o r p o r a t i o n s p r i o r t o 
o b t a i n i n g a c e r t i f i c a t e of a u t h o r i t y t o t r a n s a c t 
b u s i n e s s i n t h i s s t a t e s h a l l be h e l d v o i d a t the 
a c t i o n of the f o r e i g n c o r p o r a t i o n or by any p e r s o n 
c l a i m i n g through or under the f o r e i g n c o r p o r a t i o n by 
v i r t u e of the c o n t r a c t or agreement; but n o t h i n g i n 
t h i s s e c t i o n s h a l l abrogate the e q u i t a b l e r u l e t h a t 
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the r o y a l t y deed was u n c o n s c i o n a b l e due t o the unequal 

b a r g a i n i n g p o s i t i o n s of the p a r t i e s , and (3) the e x e c u t i o n and 

d e l i v e r y of the r o y a l t y deed were i n d u c e d by f r a u d on the p a r t 

of C e n t r a l . 

A f t e r C e n t r a l answered the c o m p l a i n t , the t r i a l c o u r t 

h e l d a bench t r i a l on J u l y 20, 2009. On September 16, 2009, 

the t r i a l c o u r t e n t e r e d a judgment d e c l a r i n g t h a t the r o y a l t y 

deed was not v o i d . On October 9, 2009, Henry and Thomas moved 

the t r i a l c o u r t t o a l t e r , amend, or v a c a t e the judgment 

because, t h e y s a i d , the t r i a l c o u r t had e r r e d i n d e t e r m i n i n g 

t h a t § 10-2B-15.02(a) d i d not render the r o y a l t y deed v o i d . 

T h e i r motion was d e n i e d by o p e r a t i o n of law on January 7, 

2010. See Rule 59.1, A l a . R. C i v . P. Henry and Thomas then 

t i m e l y appealed t o the supreme c o u r t on F e b r u a r y 11, 2010. 

T h e r e a f t e r , the supreme c o u r t t r a n s f e r r e d the appe a l t o t h i s 

c o u r t p u r s u a n t t o § 12-2-7(6), A l a . Code 1975. 

I n i t i a l l y , we note t h a t Henry and Thomas have not 

p r e s e n t e d any argument r e g a r d i n g t h e i r c l a i m s t h a t the r o y a l t y 

deed was v o i d on the grounds of u n c o n s c i o n a b i l i t y or f r a u d i n 

he who seeks e q u i t y must do e q u i t y . " 

S e c t i o n 10-2B-15.02(a) was amended e f f e c t i v e January 1, 2000. 
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the inducement. T h e r e f o r e , t h e y have waived those c l a i m s . See  

Tucker v. C u l l m a n - J e f f e r s o n C o u n t i e s Gas D i s t . , 864 So. 2d 

317, 319 ( A l a . 2003) ("'When an a p p e l l a n t f a i l s t o p r o p e r l y 

argue an i s s u e , t h a t i s s u e i s waived and w i l l not be 

c o n s i d e r e d . B o s h e l l v. K e i t h , 418 So. 2d 89 ( A l a . 1982).' Asam  

v. Devereaux, 686 So. 2d 1222, 1224 ( A l a . C i v . App. 1 9 9 6 ) . " ) . 

Thus, the o n l y c l a i m b e f o r e us i s Henry and Thomas's 

c l a i m t h a t the r o y a l t y deed i s v o i d because C e n t r a l was a 

f o r e i g n c o r p o r a t i o n t h a t was not q u a l i f i e d t o do b u s i n e s s 

w i t h i n Alabama when the r o y a l t y deed was e x e c u t e d and 

d e l i v e r e d on January 22, 1998. The p a r t i e s agree t h a t the 

f a c t s m a t e r i a l t o t h a t c l a i m are u n d i s p u t e d . Those f a c t s are 

as f o l l o w s . 

I n January 1998, C e n t r a l was a M i s s i s s i p p i c o r p o r a t i o n 

t h a t was engaged i n the b u s i n e s s of t r a d i n g i n o i l and gas 

l e a s e s and r o y a l t y i n t e r e s t s and p a r t i c i p a t i n g i n the d r i l l i n g 

of o i l and gas w e l l s . A l t h o u g h i t was not q u a l i f i e d t o do 

b u s i n e s s w i t h i n Alabama, C e n t r a l m a i l e d from M i s s i s s i p p i 

a p p r o x i m a t e l y 45 t o 50 s o l i c i t a t i o n l e t t e r s a d dressed t o the 

owners of m i n e r a l r o y a l t y i n t e r e s t s i n Monroe County, Alabama. 

The l e t t e r s made an o f f e r t o buy the a d d r e s s e e s ' m i n e r a l 
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r o y a l t y i n t e r e s t s and e n c l o s e d r o y a l t y deeds f o r the 

addressees t o execute and r e t u r n t o C e n t r a l i f they a c c e p t e d 

C e n t r a l ' s o f f e r . The l e t t e r s a l s o e n c l o s e d d r a f t s i n payment 

f o r the addre s s e e s ' m i n e r a l r o y a l t y i n t e r e s t s , which the 

addressees c o u l d n e g o t i a t e i f they a c c e p t e d C e n t r a l ' s o f f e r . 

One of the l e t t e r s was addressed t o W i l l i e Mae. W i l l i e Mae 

e x e c u t e d the r o y a l t y deed on January 22, 1998, i n her 

a t t o r n e y ' s o f f i c e i n Monroe County and m a i l e d i t t o C e n t r a l . 

W i l l i e Mae p r e s e n t e d C e n t r a l ' s d r a f t i n the amount of $1,037 

f o r payment a t her bank i n Alabama, and C e n t r a l ' s bank i n 

M i s s i s s i p p i p a i d the d r a f t . A f t e r r e c e i v i n g the e x e c u t e d 

r o y a l t y deed from W i l l i e Mae, C e n t r a l m a i l e d i t t o the o f f i c e 

of the Probate Judge of Monroe County ("the p r o b a t e judge") 

f o r r e c o r d i n g . I n a d d i t i o n t o W i l l i e Mae's m i n e r a l r o y a l t y 

i n t e r e s t , C e n t r a l a c q u i r e d the m i n e r a l r o y a l t y i n t e r e s t s of 

a p p r o x i m a t e l y 16 o t h e r persons i n Monroe County i n January and 

F e b r u a r y 1998. C e n t r a l does not have an o f f i c e i n Alabama and 

does not have any agents i n Alabama. 

Because the f a c t s m a t e r i a l t o t h i s a p p e a l are u n d i s p u t e d , 

we a p p l y a de novo s t a n d a r d of r e v i e w . In Rogers F o u n d a t i o n  

R e p a i r , I n c . v. P o w e l l , 748 So. 2d 869, 871 ( A l a . 1999), our 
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supreme c o u r t s t a t e d : 

"'"[W]hen a t r i a l c o u r t s i t s i n judgment on f a c t s 
t h a t are u n d i s p u t e d , an a p p e l l a t e c o u r t w i l l 
d etermine whether the t r i a l c o u r t m i s a p p l i e d the law 
t o those u n d i s p u t e d f a c t s . " ' H a r r i s v. McKenzie, 703 
So. 2d 309, 313 ( A l a . 1997) ( q u o t i n g C r a i g C o n s t r .  
Co., I n c . v. H e n d r i x , 568 So. 2d 752, 756 ( A l a . 
1990)). The ore tenus 'standard's presumption of 
c o r r e c t n e s s has no a p p l i c a t i o n t o a t r i a l c o u r t ' s 
c o n c l u s i o n s on q u e s t i o n s of law.' Beavers [v. Walker  
C o u n t y ] , 645 So. 2d [1365] a t 1372 [ ( A l a . 1 9 9 4 ) ] . 
'[O]n a p p e a l , the r u l i n g on a q u e s t i o n of law 
c a r r i e s no presumption of c o r r e c t n e s s , and t h i s 
C o u r t ' s r e v i e w i s de novo.' Ex p a r t e Graham, 702 So. 
2d 1215, 1221 ( A l a . 1997)." 

Henry and Thomas argue t h a t the t r i a l c o u r t e r r e d i n 

d e t e r m i n i n g t h a t the r o y a l t y deed was not v o i d because, th e y 

say, C e n t r a l was engaging i n i n t r a s t a t e commerce i n the 

t r a n s a c t i o n w i t h W i l l i e Mae and, t h e r e f o r e , § 10-2B-15.02(a) 

re n d e r e d the r o y a l t y deed v o i d . In response, C e n t r a l argues 

t h a t i t was engaged i n i n t e r s t a t e commerce i n i t s t r a n s a c t i o n 

w i t h W i l l i e Mae and, t h e r e f o r e , t h a t the Commerce Cl a u s e of 

the U n i t e d S t a t e s C o n s t i t u t i o n ("the Commerce Clause") b a r r e d 

§ 10-2B-15.02(a) from a p p l y i n g t o C e n t r a l ' s t r a n s a c t i o n w i t h 

W i l l i e Mae. 

In TradeWinds E n v i r o n m e n t a l R e s t o r a t i o n , I n c . v. Brown  

Br o s . C o n s t r u c t i o n , L.L.C., 999 So. 2d 875, 878-79 ( A l a . 

2008), the supreme c o u r t s t a t e d : 

6 



2090498 

" ' [ S e c t i o n 10-2B-15.02(a)] i s p a r t of a s t a t u t o r y 
scheme t h a t r e q u i r e s f o r e i g n c o r p o r a t i o n s t o r e c e i v e 
a c e r t i f i c a t e of a u t h o r i t y t o do b u s i n e s s i n t h i s 
S t a t e b e f o r e t r a n s a c t i n g b u s i n e s s h e r e . ' Green Tree  
Acceptance, I n c . v. B l a l o c k , 525 So. 2d 1366, 1370 
( A l a . 1988). ' F a i l u r e t o secure such a c e r t i f i c a t e 
means t h a t the f o r e i g n c o r p o r a t i o n cannot e n f o r c e a 
c o n t r a c t e n t e r e d i n t o i n t h i s S t a t e . ' 525 So. 2d a t 
1370. 'A f o r e i g n c o r p o r a t i o n t h a t has not been 
a u t h o r i z e d t o do b u s i n e s s i n Alabama i s not b a r r e d 
from e n f o r c i n g i t s c o n t r a c t s i n the c o u r t s of t h i s 
s t a t e , however, " u n l e s s the b u s i n e s s conducted here 
by [the] n o n q u a l i f i e d c o r p o r a t i o n [ ] i s c o n s i d e r e d 
' i n t r a s t a t e ' i n n a t u r e . " ' B u i l d i n g Maintenance  
P e r s . , I n c . v. I n t e r n a t i o n a l S h i p b u i l d i n g , I n c . , 621 
So. 2d 1303, 1304 ( A l a . 1993) ( q u o t i n g Wise v.  
Grumman C r e d i t Corp., 603 So. 2d 952, 953 ( A l a . 
1992)). T h i s i s because 'b u s i n e s s e s engaged i n 
i n t e r s t a t e commerce are p r o t e c t e d by the commerce 
c l a u s e i n the U n i t e d S t a t e s C o n s t i t u t i o n , U.S. 
Const., A r t . I , § 8, c l . 3, and are t h e r e f o r e immune 
from the e f f e c t s of the "door c l o s i n g " s t a t u t e s . ' 
Stewart Mach. & Eng'g Co. v. Checkers D r i v e In  
R e s t s . of N. America, I n c . , 575 So. 2d 1072, 1074 
( A l a . 1991). Because TradeWinds concedes t h a t i t was 
not q u a l i f i e d t o do b u s i n e s s i n Alabama a t the time 
the c o n t r a c t was e n t e r e d i n t o , o r , f o r t h a t m a t t e r , 
a t the time of performance under the c o n t r a c t , 'the 
focus of t h i s case i s on whether [TradeWinds] was 
engaged i n i n t e r s t a t e or i n t r a s t a t e commerce; t h i s 
i s s u e i s u l t i m a t e l y d e c i d e d on a case-by-case 
b a s i s . ' Stewart Mach. & Eng'g, 575 So. 2d a t 1074. 
' [ I ] n d e t e r m i n i n g whether a c o r p o r a t i o n i s d o i n g 
b u s i n e s s i n Alabama w i t h i n the meaning of § 
[10-2B-15.02], c o u r t s are f l e x i b l e and d e c i d e each 
case on i t s own f a c t s . ' Green Tree Acceptance, 525 
So. 2d a t 1370. 

" I n E l i L i l l y & Co. v. Sav-On-Drugs, I n c . , 366 
U.S. 276, 81 S.Ct. 1316, 6 L. Ed.2d 288 (1961), the 
Supreme Court of the U n i t e d S t a t e s a ddressed when a 
s t a t e may r e q u i r e a f o r e i g n c o r p o r a t i o n t o o b t a i n a 
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c e r t i f i c a t e of a u t h o r i t y t o do b u s i n e s s i n the 
s t a t e . The Supreme Court s t a t e d : 

" ' L i l l y i s f r e e t o send salesmen i n t o New 
J e r s e y t o promote t h i s i n t e r s t a t e t r a d e 
w i t h o u t i n t e r f e r e n c e from r e g u l a t i o n s 
imposed by the S t a t e . On the o t h e r hand, i t 
i s e q u a l l y w e l l s e t t l e d t h a t i f L i l l y i s 
engaged i n i n t r a s t a t e as w e l l as i n t e r s t a t e 
a s p e c t s of the New J e r s e y drug b u s i n e s s , 
the S t a t e can r e q u i r e i t t o get a 
c e r t i f i c a t e of a u t h o r i t y t o do b u s i n e s s . In 
such a s i t u a t i o n , L i l l y c o u l d not escape 
s t a t e r e g u l a t i o n merely because i t i s a l s o 
engaged i n i n t e r s t a t e commerce. We must 
then l o o k t o the r e c o r d t o determine 
whether L i l l y i s engaged i n i n t r a s t a t e 
commerce i n New J e r s e y . ' 

"366 U.S. a t 279, 81 S.Ct. 1316 ( f o o t n o t e o m i t t e d ) . 
Alabama caselaw a l s o h o l d s t h a t § 10-2B-15.02, A l a . 
Code 1975, i s a p p l i c a b l e t o those e n t i t i e s t h a t 
engage i n i n t r a s t a t e b u s i n e s s and f a i l t o r e g i s t e r . 
See Brown v. P o o l Depot, I n c . , 853 So. 2d 181, 185 
( A l a . 2002) ('"It has been h e l d t h a t a f o r e i g n 
c o r p o r a t i o n d o i n g b u s i n e s s i n t h i s s t a t e w i t h o u t 
q u a l i f y i n g cannot use our c o u r t s t o e n f o r c e i t s 
c o n t r a c t s . C o n t i n e n t a l Telephone Corp. v. Weaver, 
410 F.2d 1196 (5th C i r . 1969). Alabama Const. a r t . 
X I I , § 232, and §§ 10-2A-247 and 40-14-4, Code 1975 
[now c o d i f i e d as 10-2B-15.02, A l a . Code 1975], 
p r o h i b i t a n o n q u a l i f i e d f o r e i g n c o r p o r a t i o n from 
e n f o r c i n g a c o n t r a c t made i n Alabama i f i t i s d o i n g 
b u s i n e s s i n Alabama."' ( q u o t i n g C o m p e t i t i v e Edge,  
I n c . v. Tony Moore Buick-GMC, I n c . , 490 So. 2d 1242, 
1244 ( A l a . C i v . App. 1 9 8 6 ) ) ) . Thus, whether § 
10-2B-15.02 a p p l i e s t o a c o n t r a c t i n v o l v i n g a 
f o r e i g n c o r p o r a t i o n t u r n s on whether the f o r e i g n 
c o r p o r a t i o n , whether or not engaged i n i n t e r s t a t e 
commerce, i s engaged i n i n t r a s t a t e b u s i n e s s . " 

No p a r t y has c i t e d any caselaw s q u a r e l y on p o i n t . 
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However, i n SGB C o n s t r u c t i o n S e r v i c e s , I n c . v. Ray Sumlin  

C o n s t r u c t i o n Co., 644 So. 2d 892 ( A l a . 1994), the supreme 

c o u r t h e l d t h a t Shore/Form Systems, I n c . ("Shore/Form"), a 

f o r e i g n c o r p o r a t i o n t h a t was not q u a l i f i e d t o do b u s i n e s s 

w i t h i n Alabama, had not engaged i n i n t r a s t a t e commerce i n 

Alabama by a c t i v e l y s o l i c i t i n g b u s i n e s s i n Alabama and 

s h i p p i n g equipment t o Alabama p u r s u a n t t o an equipment l e a s e 

t h a t r e s u l t e d from t h a t s o l i c i t a t i o n . The supreme c o u r t 

s t a t e d : 

"The u n d i s p u t e d e v i d e n c e i n t h i s case shows t h a t 
Shore/Form a c t i v e l y sought t o l e a s e SGB 
[ C o n s t r u c t i o n S e r v i c e s , Inc.,] equipment f o r use i n 
the c o n s t r u c t i o n of the [Mobile I n f i r m a r y M e d i c a l 
C e n t e r ' s ] p a r k i n g deck and t h a t i t was e v e n t u a l l y 
s u c c e s s f u l i n t h a t endeavor. Shore/Form s h i p p e d the 
equipment by common c a r r i e r from i t s F l o r i d a p l a n t 
t o the M o b i l e c o n s t r u c t i o n s i t e . Shore/Form had no 
o f f i c e s or p l a n t s i n Alabama, kept no employees here 
on a permanent b a s i s , and was not i n v o l v e d i n any 
r e s p e c t w i t h the a c t u a l c o n s t r u c t i o n of the p a r k i n g 
deck i n M o b i l e . These f a c t s are not s u f f i c i e n t under 
Alabama law t o s u p p o r t the t r i a l c o u r t ' s c o n c l u s i o n 
t h a t Shore/Form was engaged i n the t r a n s a c t i o n of 
i n t r a s t a t e b u s i n e s s . T h i s Court has c o n s i s t e n t l y 
h e l d t h a t the mere s o l i c i t a t i o n of b u s i n e s s i n 
Alabama and b u s i n e s s c o n t a c t s i n c i d e n t a l t h e r e t o do 
not c o n s t i t u t e the t r a n s a c t i o n of i n t r a s t a t e 
b u s i n e s s . Furthermore, where a t r a n s a c t i o n r e q u i r e s 
o n l y the s a l e or l e a s e of goods and a d e l i v e r y of 
t hose goods i n t o Alabama, we have h e l d i t t o be 
w i t h i n the scope of i n t e r s t a t e commerce." 

644 So. 2d at 894. 
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Thus, SGB C o n s t r u c t i o n S e r v i c e s i n d i c a t e s t h a t C e n t r a l ' s 

s o l i c i t i n g the purchase of m i n e r a l r o y a l t y i n t e r e s t s i n 

Alabama and the e x e c u t i o n o f r o y a l t y deeds p u r s u a n t t o t h a t 

s o l i c i t a t i o n d i d not c o n s t i t u t e i n t r a s t a t e commerce f o r 

purposes of d e t e r m i n i n g whether the Commerce Clau s e b a r s the 

a p p l i c a t i o n of § 10-2B-15.02(a). N o n e t h e l e s s , c i t i n g Ex p a r t e  

TranSouth F i n a n c i a l Corp., 608 So. 2d 385 ( A l a . 1992), and Ex 

p a r t e S w i f t Loan & F i n a n c e Co., 667 So. 2d 706 ( A l a . 1995), 

Henry and Thomas argue t h a t C e n t r a l ' s r e c o r d i n g the r o y a l t y 

deed i n Alabama c o n s t i t u t e s i n t r a s t a t e commerce w i t h i n Alabama 

f o r purposes of d e t e r m i n i n g whether the Commerce Clau s e b a r s 

the a p p l i c a t i o n of § 10-2B-15.02(a) because the r e c o r d i n g of 

the r o y a l t y deed was d i r e c t l y r e l a t e d t o C e n t r a l ' s c o r p o r a t e 

purpose of t r a d i n g i n m i n e r a l r o y a l t y i n t e r e s t s . 2 

In TranSouth, P a t s y O. M o r r e l l , a r e s i d e n t of Crenshaw 

2Henry and Thomas do not argue t h a t C e n t r a l ' s ownership 
of a m i n e r a l r o y a l t y i n t e r e s t i n l a n d l o c a t e d i n Alabama by 
v i r t u e of the r o y a l t y deed made the t r a n s a c t i o n i n v o l v i n g 
W i l l i e Mae and C e n t r a l i n t r a s t a t e r a t h e r than i n t e r s t a t e f o r 
purposes of d e t e r m i n i n g whether the Commerce Clau s e b a r s the 
a p p l i c a t i o n of § 10-2B-15.02(a). "'When an a p p e l l a n t f a i l s t o 
p r o p e r l y argue an i s s u e , t h a t i s s u e i s waived and w i l l not be 
c o n s i d e r e d . B o s h e l l v. K e i t h , 418 So. 2d 89 ( A l a . 1982).' Asam  
v. Devereaux, 686 So. 2d 1222, 1224 ( A l a . C i v . App. 1996)." 
Tucker v. C u l l m a n - J e f f e r s o n C o u n t i e s Gas D i s t . , 864 So. 2d a t 
319. 
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County, sued TranSouth F i n a n c i a l C o r p o r a t i o n ("TranSouth"), 

A s s o c i a t e s F i n a n c i a l L i f e I nsurance Company ( " A s s o c i a t e s " ) , 

and s e v e r a l i n d i v i d u a l s ( c o l l e c t i v e l y "the defendants") i n the 

Crenshaw C i r c u i t C o u r t . The defendants moved the Crenshaw 

C i r c u i t Court t o t r a n s f e r the a c t i o n t o the P i k e C i r c u i t C ourt 

on the ground t h a t venue was not p r o p e r i n the Crenshaw 

C i r c u i t C ourt because, they s a i d , n e i t h e r TranSouth nor 

A s s o c i a t e s was d o i n g b u s i n e s s i n Crenshaw County. Opposing the 

motion, M o r r e l l argued " t h a t TranSouth was 'doing b u s i n e s s ' i n 

Crenshaw County by v i r t u e of i t s f i l i n g mortgages and o t h e r 

s e c u r i t y i n s t r u m e n t s a t the county c o u r t h o u s e . " 608 So. 2d at 

385. The Crenshaw C i r c u i t C ourt d e n i e d the motion, and the 

defendants p e t i t i o n e d the supreme c o u r t f o r a w r i t of 

mandamus. Denying the p e t i t i o n , the supreme c o u r t s t a t e d : 

"TranSouth's p r i m a r y c o r p o r a t e purpose i s making 
l o a n s . As p a r t of c a r r y i n g out i t s p r i m a r y c o r p o r a t e 
purpose, TranSouth f i l e d mortgages at the Crenshaw 
County c o u r t h o u s e . I t has c a r r i e d out o t h e r 
b u s i n e s s , a n c i l l a r y t o the s e c u r i n g or c o l l e c t i n g of 
mortgage debt, a t the Crenshaw County c o u r t h o u s e . 
T h e r e f o r e , we h o l d t h a t the f i l i n g of mortgages and 
f o r e c l o s u r e deeds at the Crenshaw County courthouse 
i s s u f f i c i e n t i n t h i s case t o su p p o r t a f i n d i n g , f o r 
venue purposes, t h a t TranSouth i s 'doing b u s i n e s s ' 
i n Crenshaw County. However, we do not w i s h t o be 
un d e r s t o o d as s t a t i n g t h a t such a c t i o n s , which are 
i n h e r e n t l y connected w i t h the b u s i n e s s of l e n d i n g 
money, w i l l c o n s t i t u t e 'doing b u s i n e s s ' f o r venue 
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i s 
v. 

purposes when the c o r p o r a t i o n ' s p r i m a r y purpose 
something o t h e r than l e n d i n g money. See Holman  
Durham Buggy Co., 200 A l a . 556, 557, 76 So. 914, 915 
(1917) ." 

608 So. 2d at 387. 

In S w i f t , Randy Youngblood, a r e s i d e n t of B u l l o c k County, 

sued S w i f t Loan and F i n a n c e Company, I n c . , d/b/a Muscogee 

C r e d i t Company ("Muscogee"), a G e o r g i a c o r p o r a t i o n , and Phenix 

D r i v e In Motors ("Phenix"), a s o l e p r o p r i e t o r s h i p owned by 

Steven Shepard and o p e r a t i n g i n R u s s e l l County, i n the B u l l o c k 

C i r c u i t C o u r t . Muscogee and Phenix moved the B u l l o c k C i r c u i t 

C o urt t o t r a n s f e r the a c t i o n t o the R u s s e l l C i r c u i t C ourt on 

the ground t h a t venue was improper i n B u l l o c k County because 

n e i t h e r Muscogee nor Phenix was d o i n g b u s i n e s s i n B u l l o c k 

County and on the ground t h a t , even i f venue were p r o p e r i n 

B u l l o c k County, the a c t i o n s h o u l d be t r a n s f e r r e d based on the 

d o c t r i n e of forum nonconveniens. The B u l l o c k C i r c u i t C ourt 

d e n i e d the motion, and Muscogee and Phenix p e t i t i o n e d the 

supreme c o u r t f o r a w r i t of mandamus. Denying the p e t i t i o n , 

the supreme c o u r t s t a t e d , i n p e r t i n e n t p a r t : 

"[V]enue i s ... p r o p e r i n B u l l o c k County, because 
Muscogee was 'doing b u s i n e s s ' i n t h a t county. See § 
6-3-7. Muscogee had r e c o r d e d at l e a s t one r e a l 
e s t a t e mortgage i n B u l l o c k County and i t c o n t i n u e s 
t o t r a n s a c t b u s i n e s s t h e r e c o n c e r n i n g t h a t mortgage. 
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A c c o r d i n g l y , Muscogee has an i n t e r e s t i n r e a l 
p r o p e r t y i n B u l l o c k County. Furthermore, Muscogee i s 
i n the b u s i n e s s of making l o a n s , and, as p a r t of i t s 
c o r p o r a t e purpose t o make l o a n s , i t o b t a i n e d a 
s e c u r i t y i n t e r e s t i n r e a l p r o p e r t y l o c a t e d i n 
B u l l o c k County. T h e r e f o r e , we must conclude t h a t 
Muscogee was 'doing b u s i n e s s ' i n B u l l o c k County, f o r 
the purposes of venue. Ex p a r t e TranSouth F i n a n c i a l  
Corp., 608 So. 2d 385 ( A l a . 1992)." 

667 So. 2d at 708. 

TranSouth and S w i f t h o l d t h a t a f o r e i g n c o r p o r a t i o n ' s 

r e c o r d i n g an i n s t r u m e n t d i r e c t l y r e l a t e d t o i t s c o r p o r a t e 

purpose i n a county i n Alabama where i t does not o t h e r w i s e do 

b u s i n e s s c o n s t i t u t e s " d o i n g b u s i n e s s " i n t h a t county f o r 

purposes of d e t e r m i n i n g the venue of an a c t i o n a g a i n s t t h a t 

f o r e i g n c o r p o r a t i o n . However, those cases do not h o l d t h a t a 

f o r e i g n c o r p o r a t i o n ' s r e c o r d i n g a deed d i r e c t l y r e l a t e d t o i t s 

c o r p o r a t e purpose i n Alabama changes a t r a n s a c t i o n i n v o l v i n g 

t h a t deed t h a t would o t h e r w i s e c o n s t i t u t e i n t e r s t a t e commerce 

i n t o a t r a n s a c t i o n c o n s t i t u t i n g i n t r a s t a t e commerce f o r 

purposes of d e t e r m i n i n g whether the Commerce Clau s e b a r s the 

a p p l i c a t i o n of § 10-2B-15.02(a). 

As noted above, the h o l d i n g of the supreme c o u r t i n SGB  

C o n s t r u c t i o n S e r v i c e s t h a t the a c t i v e s o l i c i t a t i o n of b u s i n e s s 

i n Alabama and the s h i p p i n g of equipment t o Alabama p u r s u a n t 
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t o an equipment l e a s e e x e c u t e d as a r e s u l t of t h a t 

s o l i c i t a t i o n do not c o n s t i t u t e i n t r a s t a t e commerce f o r 

purposes of d e t e r m i n i n g whether the Commerce Clau s e b a r s the 

a p p l i c a t i o n of § 10-2B-15.02(a) i n d i c a t e s t h a t C e n t r a l ' s 

s o l i c i t i n g the purchase of m i n e r a l r o y a l t y i n t e r e s t s i n 

Alabama and the e x e c u t i o n of r o y a l t y deeds as a r e s u l t of t h a t 

s o l i c i t a t i o n d i d not render i t s t r a n s a c t i o n w i t h W i l l i e Mae 

i n t r a s t a t e f o r purposes of d e t e r m i n i n g whether the Commerce 

Cl a u s e b a r s the a p p l i c a t i o n of § 10-2B-15.02. We are not 

persuaded by Henry and Thomas's argument t h a t the mere 

r e c o r d i n g of the r o y a l t y deed changed what was o t h e r w i s e 

i n t e r s t a t e commerce i n t o i n t r a s t a t e commerce f o r purposes of 

d e t e r m i n i n g whether the Commerce C l a u s e b a r s the a p p l i c a t i o n 

of § 10-2B-15.02. Thus, we conclude t h a t the t r a n s a c t i o n 

between W i l l i e Mae and C e n t r a l c o n s t i t u t e d i n t e r s t a t e commerce 

f o r purposes of d e t e r m i n i n g whether the Commerce C l a u s e b a r r e d 

the a p p l i c a t i o n of § 10-2B-15.02 t o t h a t t r a n s a c t i o n and, 

t h e r e f o r e , t h a t the Commerce C l a u s e b a r r e d the a p p l i c a t i o n of 

§ 10-2B-15.02(a) t o t h a t t r a n s a c t i o n . Thus, because we 

conclude t h a t the r o y a l t y deed was not v o i d by v i r t u e of § 10-

2B-15.02(a), we a f f i r m the judgment of the t r i a l c o u r t . 
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AFFIRMED. 

Thompson, P.J., and P i t t m a n and Thomas, J J . , concur. 

Moore, J . , concurs i n the r e s u l t , w i t h o u t w r i t i n g . 
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