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Tallahassee, Florida 32314 - kRS0 00 el 00

RE: SURRENDER OF FOREIGN CORPORATION CERTIFICATE h,{MJ\M-%Q

Dear Sir or Madam:

Enclosed please find the completed Application for Certificate of Withdrawal for Corinthian
Mortgage Corporation (Corinthian). Please be advised that Corinthian intends to continue
transacting business in the state of Florida despite its withdrawal because, as explained below,
Corinthian is authorized under federal law to do so.

Corinthian is a 1° tier, wholly-owned operating subsidiary of SOUTHBank, FSB and is subject to
examination and oversight by the Office of Thrift Supervision (OTS) pursuant to the Federal
Home Owners’ Loan Act (HOLA) and the OTS regulations implementing that act. As you may
know, the referenced OTS regulations (as well as various OTS opinions) provide that federally
charted savings banks are not subject to state licensing/registration laws (including foreign
corporation qualification statutes) because of federal preemption of such laws under HOLA and
the OTS implementing regulations. Those authorities further provide that state law applies to
the bank’s operating subsidiary (i.e., Corinthian) to the same extent as their parent savings bank
(i.e., SOUTHBank, FSB).

Therefore, Corinthian, as an operating subsidiary of a federal savings bank, SOUTHBank, FSB,
is not required to register as a Foreign Corporation with your office in order to transact business
in the state of Florida. We have enclosed a copy of an OTS opinion letter discussing in more
detail federal preemption of state foreign corporation qualification laws under HOLA for your
review.

| would be happy to provide any additional information that you might need or to answer any
questions you might have. | can be reached at (913) 236-1000, extension 2292.

Sincerely,
Chris Lowery )
Senior Vice President
Enclosure l
A PILLAR OF STRENGTH SINCE 1985
B. O, Box 29154 3700 Broadmouyr, Suite 500
Shawnee Mission, K§ 66201-9154 Phone (913) 236-1000 Facsimile (913)722-7822 Mission, Kansas 66202-2405
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APPLICATION BY FOREIGN CORPORATION FOR WITHDRAWAL
OF AUTHORITY TO TRANSACT BUSINESS OR CONDUCT A__IE‘FAIRS
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{Incorporated Under Laws Of) = e

This corporation is mexlonger transacting business or conducting affairs within the State of Florida
and hereby voluntarily surrenders its anthority to transact business or conduct affairs in Florida.
**please see attached letter®* )
This corporation revokes the authority of its registered agent in Florida to accept service on its
behalf and appoints the Department of State as its agent for service of process based on a cause of
action arising during the time it was authorized to transact business or conduct affairs in Florida.
#%please see attached letter#*#

The following is a current mailing address to which the Department of State may mail a copy of any
process against this corporation that may be served on the Department.

13

5700 Broadmoor, Suite 550

(Mailing Address)

MIssion, KS 66202

(City/ State /Zip)
The corporation agrees to notify the Department of State in the future of any change in its mailing
address.
Senior Viece President
Signature of the chrimman-er-vi of the board, Title
president, or any officer.

Chris Lowery

August 28, 2002
Typed or printed name Date
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offica of Thrift Superviaion [oTE)
{LeTter)
PREEMBTICN OF STATE MORTGAGE LENDER LICENSING REQUIREMENTS
P~39-7
July 26, 1883

Dear *¥¥:

This responds To your inguiries te the office of Thrift Supexrvisien ["OT5") on
behalf of *** (“Association™}, a federally chartered gavings hank, and its ***
svate-chartered wholly-owned operating subsidiary, ¥** {("cpsrating Subaildiacy”} -
You ask whecher federal law preaumpts the applicatien of gertain licensing and
approval reguiremsnts of Maryland and Comnecticuk 1aw to Operating Subsidiary when
it engages in making firar and sacond mortgags leana secured by residential resl
estate in those states.

In brief, conaiarent with priorc precedents, we conciude that fedaral law preempts
the ligspsing and approval requirements of Tha Maryland and Copnecticut laws with
respect to Operaking gubaidiary to the same extent 282 iz would if the As=oclation
were directly engaging in the iending activicies in quegtion.

I. Background

The Aasociation maintains ity prineipal offige in *¥% and does neot have branches
that accept deposita in Maryland or copnecticut. Until <**, operating Subsidiary,
then khown a3 ***, & state~-chartered corperatien (7State Savings Bank
Subsidiary"), wes a wholly-owned subsidiary of #%% ("space Savings Bank"), 2
srate-chartered savings bank. State Savings Bapk Subsidiary had been in the
mortgage lending business for aeveral years, operataed offleces in Maryland and
Comnectlicut, and held licenses To act a3 .a mortgage lender issued hy those gtates.

On %*%, 1997, State Savings Bank marged into The asapociatlion. As a regult of the
mergex, State Savings Bank Subaidiary becams a wholly-ewned operating subsidiazy
of the Rmssociation and took its pressnt name . Operating subsidiary continuea to
operate offices in Maryland and Connecticut that previcusly wers eatahlished by
State Savings Bank Subsidiary, and continues to engage in making first and second

mortgage loans te Maryland and Connecticut residents pecured by reaidential rzeal
estare located in those states. fEN1]

You indicate that shortly after the marger, operating Subsidiary receivad
Mortoage Lender License Renewal and Hegiastration forma address=ed To State Savings
Bank Subsidiary from ths Maryland Dapartment of Labor, Licensing and Regulation,
Division of Finahclal Regulasion ("MD Diviaion®) and from ths Cannacticut
Departmant of Banking (7CT DeB”) . The asgsoclation notified the MD Divigion and the
&t DoR thet Operaring Subaldiary had becoms the Aasaciation's wholly-owned
aubsidiary and that, as ab opezating subsidiazy of a fedarally~ chartered savings
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bank, Cperating Subsidiary waa no longer subject to state licenzing requirements.
The MD Divisien resaponded that Operating Subsidiary, regardiess of ita change in
status, musat cemply with the state's licensing requirementa to continuye Ta engage
in the busziness of lending in Mzryland. [FN2] The CT Dof =zesponded that its
position is that Operating Subsidiary mist cemply with the avate's licensing and
appreval reguirements. (FN3]

Maryland Mortgage Lender Law

The provisiens of the Maryland Mortgage Lender Law {(*Mp Licensing Law®") you have
provided to us reguire each entity subject te irs terms Tto cbrain a geparate
license To zct as a mortgage lendsr for each location at which it does busineas in
Maryland. [EN4] An =pplicant for a morcgage lender licende must aubmit an
application, as well ad applicatiocn, licenss, and renewal fees, and poit surevy
bends For each office at which it seeks o conduct businsss. [FN5] A First-time
applicant ia subject o a baskground check. [FNE) A licensee mlist maintain books
and business records required by the sztate Commissioner of Financial Regularian
and make them available toe The MD Division fox review. [FN7] A licensege is subject
to examination by the Divisien. [FNB]

The MD Licensing Law exempts from 1vs iicepnsing regquirements, inter alia,
specified atate- and federally-chartered fimancial institutiona. [FN3] The ¥D
Licensing Yaw alsoc exempts subaidiariex and affiliates of, among others: (1) any
Maryland- ox Eaderally-chartered bank, Trust company. savings bamk, savings and
loan asseciation, or credit union that mainrtaing ius principal office in Maryland;
{2) any sut-of-state bank having a branch that accepta deposits in Maryland; eox
(3} any federally-chartered savings associatien or aavings bank that has a branch
thak accepts dapesits in Maryland. {FN10) The Rsscciation does not mainvain its
principal office in Maryland or operace any branches that accept depouits in
Maryland; Therefoxée, Operating Subaidiary doe3 not fall within these exemptions.
the MR Licensing Law alzo eXempts employeas of licensed ox exempt entitles, sc
long as the employees 2act within the scope of their employment. {FN11]

Connecticut Mortgage Denders and Brokers Law

The provisions of Cennecticut law that you cite require a persen or entity
engaging in the fipst morrtgage lean business az a mortgage lender ox broker to
obtain a licepnse for each location ar which it intends to conduct business in the
state ("CT Licensing Law"}. [FNIZ] An applicant for a morrgage lender or broker
1icense musat submit derailed background infermation and pay a fee. [(FN13] An
applicant mmst post a #urety bond each time it seeks or renews 2 license. [FN14] A
licensee must maintain books and vecords concerning its business as required by
the gtate Banking tomuisaioner and make them available for examination by the CT
DoB. [FN15] A person wishing To engage in the secondary mortgage loan buminess
must obtain a separate license. [FNLE] The fee, recordkeeping, and examination
requirements for gecondary mortgage lending licenaes are ximilar te thoss for
first mortgages lending licenses. [FN17]

The CT Licens2ing Law exemnpls from its mortgage lending licensing requiremsants
any bank, out of state bank, Connesticut credit union., federal credit uniom, eor
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curwof-state credit union., but specifically provides chat subsidiarilas of such
institutionz are not exempt- (EN181 Operating Subaldiacy does not appear to fall
within the lanquage of any of the3e examprions. IR additien, the CT Licensing Law
requires a non-bank subsidiary of a banking coxporation to -obtaln the state
‘Hanking Conmissioner‘'s approval te establish an office in the state to engage in
*hLanking business,® which is defined to include vlending money." {¥N19]

II. Discussion
A. Preemption Principles Applicable ro Fedaral Savings Rssociztlons
1. Generally

The doctrine of Lederal precmpiion, roated in the Supremacy Clause of the United
Srates Conegtitution, [FN20) applies in three siguations: (1) Congress may
expresaly preempt state 1aw; [FN21] (2) congressional intent for federal
preemption of artare law way pe inferred when federal law dominates o©r occuples a
parcicular f£ield; [FN22) and {3) scate law is nullified to the extent that it
conflicts with federal law, that is, when compliance with both state and faderal
law or regulations is a physical impoasibility, or when comgliance with atate law
scands ax an obstacle‘to the accomplishmeﬁt of the objacrives of Congresx. [ENZ23]
rederal regulations have no less preemprive effect than fedaral statutes. [FN24]

fs we have ohaerved on numerceus occazions, [FH25] sections 4{a) and 5(a) of the
Heme Owners' Loan Act (“HOLR"™)} [FM26] authoerize OrS {(and formarly its predacessor,
the Federal Home Loan Bank Board ("FHLEE"))}, To provide for the safe and sound
operacion of fedsral savings associations, and grant OTS5 exclusive and plenary
authority to regulass all sspects of federal savings association operationa.
Federal courts have consigrently found that the HOLA and its implermenting
regulations preempt atate laws that purpert to regulate the ractivities or
oparations® of federal savings associations [FN27] ox that conflict with federal
thrift regulations. [FN28] In parricular, the Supreme Court haa recognized that
the mortgagse lending practices of a savings association ara "a critical aspect of
its 'opsratiens, ' ever which the [FHLBE, now OTS] unguesticonably has
jurisdiction.” {FN2%)

Faderal lending laws and regqulations aze intended To “occupy the entire field”
of lending cegulation for federal savings asdgciations, leaaving no room for szate
regulacion. By its regulations, OT5 has exprasaly occupled the entire Ffield of
Faderal savings associatien eperations (§ 545.2) {¥FN30] specifically including
lending activities [§ 560.2}. [FN31} secrtioen 545.2 expressly states that the OFs's
promulgatien of regulations regazrding federal aavings association oparaticna (Part
§45) pursuant to section 5{al of rhe HOLA *is precmptive of apy stats law
purporting to address the subject of the operation= of 2 vedaral =avings
associstion.® [FN3Z] Section 5€0.2(a} expregsly refleccta QTS's intent to "meeuplyl]
Che entire field of lending rsgulation for fedsral savings assaciations ..." o as
to acesrd £ederal savings associarions "maximum flexibilivy to gxesrcise thair
lending pewers in accardance with = eniform federal acheme of regulation.™ [FN3I3]
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2. Licenaing and hpproval Requirements

ft is well-established that state laws purperting te impede licensing.,
registration, and approval roguirementa on federal mwavings asseclations as &
condition of engaging in lending ascrivities are preempted by federal law. OTS
regulation § $60.2 specifically providas that federal savings asscclations may
extend credit as anthorized undez fedezral law without regard To stata laws
purporting to requlate theixr credit activities and that state laws imposing
licensing and ragistration requizements on federal savings associatiens are
preempred. [FN34] Such state requirementa gopflict with the objectives of fedezal
lending regulation and serve as obstacles to the HOLA's conprehensive scheme to
enable fedaral thrifts ro eriginate Yoens under a single set of uniform federal
laws and regulations, free from undue state cegulatory burden. [FN3I5}

In promilgating § $80.2, OTS set forth an express policy cbjective of
flexibility in the lending operacions of federal thrifts to maximlize efficiesncies
and limit petential 1iabilitiez. R stats law imposing a licensing acheme on
federal thrifts stands as an cbstacle to achisving these federal goals of
anhancing an assocciation’s operational £lexibilicy and safery and soundness.
Saction S60.2(b) (1) therefore expressly provides that svate laws purporting to
impoge iequ;:emants regaxding "licensing fandl ragistration”™ are preempted far
federal savings associations.

Moreover, OT5 and the FHIBB have repeatedly opined that state lawa that purport
to regulate laending acrivities of fsderal savings agsociationa are presmpted.
[FN36] In partilculax, state laws that impose license, registracion, and approval
reguirements on federal savings assoclations as a condition af doing buginess in a
atate are presmpted. [¥M37) The D and €T Licensing Laws thus clearly would not
apply to a4 federal gavings association. Ag OTS has previecusaly scated, “jtihe pover
to license is the power to prohibit, and staces canonot prohibit what federal law
has authorized.* [FN3B]

B. Applicatien of Preemption Prineiples To Opesrating subsidiaries

In both its regulavions and opinions, OTS has consistently indicated thar 3tate
laws purporting to regulate rhe activities of a fedexzal savings assaciation's
eperating subsidiary {FHN33] ars preempred by federal law to the =ame extent auch
laws are preempted for the federal savings assoclation itself. [FN40] Pursuant to
oTS's atatutory authority under ‘sections 4{a} and 5(2) of the HOLA to regulate all
ampects of the opsrations of federal savings assoeciavtions, OS5 duly promulgatsad
sts suberdinate crganizatiens regulations, after notice and full opportunity to
camment. (FH41l] The subordinate organizations regulatiens gpecifically permit
federal savinga assoclations To u=ae subsidiaries to conduct zertain of their
aperations. A federal saving3a associzticn's decision T2 conduct -4 particulax
activity in a subsidiary ig an integral part of that association's structural’
oparationa, which as discussed above, OTS hag exclusive autherlty Tto govern.

with pespect to preemption, § £59.3¢n) {1) of CT8's sybordinate crganizations
regulations explisitly provides: Wstate law applies te operating subsidiaries only
to the extent it applies ta yeow [fedezal savingsrassociation].“ [FN42] Thia has
heern OI5's position aince 1992, when OTS originally premulgated its operating
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subsidiarias regulatien.” (FN43] The principle was reaffirmed in 1396 when 0TS
gevized ira regulationa oh subordinate organizatiens, 12 c.P.R. Part 559. [FN44]

The preamble to the current subordinate organizations regulaticna at Part 553
explaims that an operating subsidiary "may only engage in activieies permiaaible _
for its parent federal sazvings association and muat be controlled by the invasting
savings asscclation~-~f{tharefora it] is treated as the equivalent of a departmsnt
of the parsnt thrift for regulatory and reporting purposes.” [EN48] Indeed, among
the reasons OT5 authorized federal savings associations to eatablish operating
subsidiaries was ve allew an insritution teo maintain controel over an activity, and
to sgructure its operations to maximize effieciencies. [FN46] Therefore a faderal
savings association's decision te conduct ap authorized astiwvity threugh an
operating subsjdiary is a legitimate businegss decision cencerning the structure of

the association's opsrationa. [FN47)

oT5 epinions also have articulated the principle that atate 1law applies to
operating subsidiariass eonly to the extent stare law applies To ths parent federal
gavings associaticon. In 1854, OT5S concluded that state lender licensing,
registration, bonding, net woxcth, and other requirements did not apply to an
opezating subaidiary engaged in mortgage and consumer Jending. [EN4B] The opinieon
ebaerved that because a faedsral sawings azsociation's authority to inveat ita
assecs in its operating subsidiaries is unlimived, the success or failure of an
operating subsidiary can have a significant impact on its parent savings
asdociation. [FN49] The opinien almse notsd that because of the symbiotie
relationship batween federal savings associations and their operating
subasidiarpies, QTS cannoc fulfill irg svatutory mandates unleas it regulates
operating subsidiaries in the sams manner and to the Same extent as it ragulates
their parent instituticons. [EN50} The gpinion concluded that OTS "occup(ies] the
field of operating subsaildiary regulatibn to the same extent as the OIS occupies
the field of fedaral savings associarion regulatiom ..." and therefore stace
licansing and registrarion requirements do not apply to an operating subsidiary
enghged in moxtgage and consumér lending, [Fu51]

Mare xecently, in 1997 015 addressed whether federal law preempred the
application of a New Jersey licenaing grature to a federsl savings bank's
oparating suhsidiaries engaged in residential mortgage lending. [FN52] Censaistent
with the reasoning in the 1994 Opinion, 0TS concluded that because the New Jersey
statute's licemsing reguirements would not apply to a federal savings asscciatien
due teo the preemptive federal regulatory schems, Those requirements alsoc would not
apply To ita operating subsidiarieg pursuant to § 55%.3(m}.

The principle that scace law applies ko cperating subsidiaries only to the
extent it appliez to federal thrifts represents a proper exercise of GTS's
plenary, excluaive authority under sections § and 5 of the HOLA to regulate the
gperations of, federal savings associaticns. [FN53] As the Suprsme Court has
acknowlsdged, "(rlhe broad language of § 5(a) expresse2 no limits on the {¥HLBR'xz,
now OTS‘S} authority tTe regulate the lending practices of federal savings and
loans.™ [FN54] OT3's plenary regulatoery authozity over the operations of federal
savings association necessarily encompasses broad autherity over their sperating
subsidiariss To ensuré that such entities are operated szo as to maintain the
viabilicy of the parent thrift institutions and the solvency of the federal
deposit insurance system. [FNS5] To accomplish these statutery objectives. OTS has
detarmined to apply its ragulations and pelicias to operating subsidiariss in the
same manner and to the same extent as to their parent federal asscciations. OTS's
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position regarding the presmption of gTare law With respsct to operating
' subsidiaries is rationally based and entitled To deference. [ENS &)

¢. Preemption of MD and CT Licenaing Reguirements for operating Svhaidiary Engaged
in Mortgage Lending '

Turning 'te the atate statutes at iasue here, we eonclude that tha licen=ing anhd
appraval reguirements of rhe MD apd CT Licensing Laws do not apply To lending
activiries in Association's wholly-ouned Operating subsidiaxy by reaszen of federal
presmption. [EN57] As discussed above, the MD and CT Licemsing Laws would not
apply to a federal savings szsociaticon. By virrtue of OTS regulatian § 553.3(n}.
which ex¥preasly applies ie aperating subsidiaries the same preemption principles
that apply to federal thrifts, the MD and CT Licensing Laws alse de not apply to
Cperating Subsidiary, a wholly—ouned subsidiary of Asdociation.

The MD and OT Licensing haws impose burdenscme obligations on fedexal thrifts
and their operating subsidiaries that conflict with The objectives of federal
lending regularticn [EN58] and That represent cbstacles to the HOLA's comprehensive
scheme to enable federal thrifrs to lsnd under a single set of uniferm federal
laws .and regulations, free fzom undue state zegulatery burden. {FH53] To the
extent the MD ard T Licensing laws DPUrport to impose licensing and approval
schemes on federal savings asseciation cperating subsidiaries, the laws stand as
obatacles to achiaving, and therefore conflict with, the federal goals of
¢nhancing a thrift's dpeérational flexibility and safery and soundness. [FN60]

our conclusien that the MD and CT Licansing Laws are preempted for Association‘a
wholly-owned Operating Subsidiary alse is consistsnt with the Supreme Court's
views on the preemprive effect of federal autherizarion outside the banking
comtext, Im Douglas v. Seacoasr Products, Ina., 431 U.s. 265 (1877), the Supreme
Court invalidated a Vipginia statute that scught to distinguish between
nonresident owners of federally licensed vedsels and state regidents with reapect
to fishing rights in Virginia waters. The Supreme Court beld that insofar as
certain virginia acatutes subjecred federally licenased vessals owned by
nonresidenta or aljens to fishing resrricrionas differemt Lrom those applicables To
Virginia residents and Amegrican cirizens, the stats atatutes were preemptad by the
federal Bnrollment and Licensing Act and The Supremacy Clause. The Supreme CourT
quoted from Gibbons v. Ogden, where the Court had previously peointed out rthat "a
license To do any particular thing, is a permission ox authority to do that thing:
and if granted by a person having power to grant it, trangfesrs to the grantse the
zight to do whatever it purports to authorlize. It cartainly transfer2 to him all
the right which the granter can trransfer, to do what is in the terms of the
license.” [FN61] Acceordingly, once a federal lieense for fishery was granted teo a
vassel, the state of Virginia had ns xight o look behind that license in an
effort to use the stcructure of That vessel's ownership as an excuse for limiving

the zights transferred by the federal license..

As discuased above, the HOLM authearizes OTS te regulate all aspects of the
organization and operations of federal gavings agsociaticns. Based on this broad
plenazy auvthority. The issuance of a federal thrift charter by OTS eszsentially
grants federal savings associatiens pormission akin to a federal ljcense To engage
in a wide zarge of lending activicies, and to structurs those aceivities
consistsnt with safety and woundness, without interference from =state laws. OTS®s,
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duly promilgated rsgulatleng also specifically aurhozize federal savings
assoclations To structure thelr lending activities through eatablishment of
operating subsidiaries. Consistent with Douglas, states do not have the authority
ts look behind a federal grant of autharity, such as a fedaral savings
aggsoclation’s charter, in an attempt to either lmpese atate structural
requiremants on the asscciation ar to limit rights grantad by that federal charter
with respect to how the asscciation chooses To sTructure 1t8 activities.

Parallel To the gcenario in Douglasg, the MD and CT Licensing Daws purporxt to
impose a burdendome array of licensing. application, fee, and bond requirements on
operating subaidiaries of federal savings associlations that engage Iln morcgage
lending activities while not impesing thase samg requirements on many
state-~chartered entities engaging in mortgage lending. [FN62) The MD and CT
Licensing Laws affectively attempt to look behind the federal savings
associztion's licanse to conduct mortgage lending activities and limic the
association's federally granted authority to structurs ita activicies through
operating subsidiaries. These state laws impreparly actempt ko inhible federal
savinga associatiens from making legitimate bualness decisions concerning the meaT
efficient way to cenduct and structure their lending operations conalatent with
their federal charter and safery and sonndnsss, The WD and CT Ticensing Laws nat
only unlawfully restrict federal savings associations from exerciging theirx
federxal grant of rights te sngage in mortgags lending activities bur alse
preferentially allow certain other entities to conduct the same lending activities
without restriction. For all these reasons, the MD and CT Licensing Laws must be
preempted with respect to hssoclation's wholly-owned Oparating Subsidilary. [FNE3J]

Our conclusion that the MD and CT Licensing Laus are preempted in the particular
situation described in your inquiry is conaistent with OTs's exerclse of ita
plenary and exclusive authority to tegulate and occupy the field of operatiors of
federal asasociations and their operacing subsidiaries as evidenced in
long-standing OTS ragulationa and as consistently interpretad in OTS opinlona.
[FN64] As discussed above, OTS elearly has statutory authority to promulgatce
regulatiens governing tha operations and structura of fedaral savings associatilons
including regulations aurhorizing federal savings associationma te structure thelr
oparations through operating subsidiariea. Those regulatichs Weré proparly
promulgated, rationally baged, and are entitled to defersnce. [FNE5] State laws
incensistenrt with rhose regulations mnst fall under the Supremacy Clause. [ENES]

in reaching the ferxegeing conclusicns, we have relied upen the Lactual
representarions contained in the matsrials you submitted to us, as set forth in
the bhackground discussion ahove. Our conclusions depend upsn the accuracy and
completeness of those rapréSentations. hny material change in facts from thode sat

forch herein could rasult in different conclusions.
If you have any guestions regarding the foregsing, please sontact Ellen Sazzman,

Counsel (Banking and Finence), at {20Z) F08-7133 or Vicki Hawkina- JSones,
Agpistant chief Counaal, at (202) 906-7T034.

Very traly yours,

Carolyn J. Buck
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