
CORPORATIONS

By JEROME L. KAPLAN*

This article is a section from the forthcoming book Kaplan's Nadler,
GEORGIA CORPORATION LA W, Second Edition, which is soon
to be published by The Harrison Company, Atlanta, Georgia, and is
used here with permission of the Publisher as copyright owner.
§ 83. Jurisdiction and Venue over Domestic and Foreign
Corporations and Service on Such Corporations.-This section is
concerned with business corporations for profit. It does not deal with
the special jurisdiction, venue and service provisions applicable to the
"Secretary of State"' corporations. The provisions pertaining to such
corporations exempted from the operation of the Business Corporation
Code (codified as Part I of Georgia Code Annotated Title 22) are
provided for in Part I I I of Title 22.

(a) Jurisdiction.-A domestic corporation organized and existing
under the laws of Georgia is always subject to the jurisdiction of
Georgia courts.'

To effect the legal rendition of a personal judgment against a foreign
corporation otherwise than by its voluntary appearance, it is essential
that the corporation be "doing business, ' 3 within this State in such a
manner and to such an extent as to warrant the inference that it is
present in the State.4

*Firm of Adams, O'Neal, Steele, Thornton, Hemingway & McKenney, Macon, Georgia.

I. GA. CODE ANN., § 22-4101 . Banking, Insurance, Railroad, Canal, Navigation,
Express and Telegraph Companies . but see Mavity v. First of Ga. Ins. Co., 115 Ga. App.
763, 157 S.E.2d 191 (1967), which holds that the insurance code (Ga. Code Ann., § 56-1201)
relating to venue applies to nothing but suits on policies, and not ordinary actions against
insurance companies.

2. GA. CODE ANN., § 22-202(a)(3)(iii).

3. See in this connection GA. CODE ANN., § 22-1401(b), which provides: "Without excluding

other activities which may not constitute transacting business in this State, a foreign corporation

shall not be considered to be transacting business in this State, for the purposes of qualification

under this Code, solely by reason of carrying on in this State any one or more of the following

activities: . . ." Then follows a list of twelve such activities. However, § 22-1401(c) provides

that: "'The provisions of this section shall not be deemed to establish a standard for activities

which may subject a foreign corporation to . . .service of process under any of the laws of this

State." However, it is believed that these twelve specified provisions will have some weight on

the courts in trying to determine whether or not a foreign corporation is doing business in

Georgia, for purposes of jurisdiction of a suit against it. See also, Dowe v. Debus Mfg. Co., 49

Ga. App. 412, 175 S.E. 676 (1934).

4. See Sterling Materials Co. v. McKinley, 218 Ga. 574, 129 S.E.2d 770 (1963), which held

that one isolated business transaction did not constitute "'doing business" in this State. See also,

National Acceptance Co. v. Spiller & Spiller, Inc., I ll. Ga. App. 314,; 141 S.E.2d 550(1965),

which held that certain activities of a foreign commercial financing corporation did constitute
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There are certain exceptions, however, to the general rule just stated
concerning the jurisdiction over foreign corporations.

The first exception is the "Nonresident Motorist Act," 5 which
authorizes suits against foreign corporations, not doing business in
Georgia and with no office, agent or place of business in Georgia. This
Act vests jurisdiction in Georgia courts over such foreign corporations
by providing that the operation of a motor vehicle by such nonresident
in Georgia is equivalent to the appointment of the Secretary of State
as its attorney in fact for purpose of service in any action against the
nonresident growing out of any accident or collision occurring in
Georgia, and further providing that such operation of a motor vehicle
in Georgia shall signify its agreement that any such process against it
shall be of the same legal force and validity as if served upon it
personally.6 However, it may be well to note that where a foreign
corporation has an office and place of business in a county in Georgia,
which is in charge of an agent upon whom service of a suit against the
corporation can be legally made, such corporation is not a
"nonresident" of this State within the meaning of the "Nonresident
Motorist Act," so as to authorize a suit against it, under such statute,
in a -county in Georgia where it has no office, place of business, or
agent.7

The next exception is the Georgia "Long Arm Statute," which
allows Georgia courts to exercise personal jurisdiction over
nonresidents of Georgia.8 The valididty of the jurisdictional concept of

"doing business"; Buckhead Doctors Bldg., Inc. v. Oxford Finance Co., Inc., 115 Ga. App. 52,
153 S.E.2d 650 (1967), which held that certain activities of a foreign financing corporation did
not constitute "doing business." Note, however, that if a nonresident of Georgia sues a foreign
corporation which has an agent and place of business in Georgia, but the cause of action does
not arise out of any business transacted in Georgia, and there is no relation to the business
transacted in Georgia, the Georgia courts will have no jurisdiction over the matter. Louisiana
State Rice Milling Co. v. Mente & Co., 173 Ga. I, 159 S.E. 497 (1931); McCorkle v. Pullman
Co., 60 Ga. App. 879, 5 S.E.2d 382 (1939).

5. GA. CODE ANN., § 68-801 et seq.
6. Trust Co. of Georgia v. Mortgage Bond Co. of N.Y., 203 Ga. 461, 471, 46 S.E.2d 883

(1948).
7. Hirsch v. Shepherd Lumber Co., 194 Ga. 113, 20 S.E.2d 575 (1942).
8. Acts 1966, p. 343 (Ga. Code Ann., § 24-113.1 et seq.), as amended by Acts 1968, pp.

1419, 1420 and Acts 1970, p. 443. For a detailed explanation of this Act, see excellent article by
Donald A. Weissman, The Georgia Long Arm Statute: A Significant Advance in the Concept of
Personal Jurisdiction, 4 Georgia State Bar Journal 13 (August 1967). Also, see annotation,
Construction and Application of State Statutes or Rules of Court Predicating In Personam
Jurisdiction Over Non-Residents or Foreign Corporations on the Commission of a Tort within
the State, 24 A.L.R. 3d 532 (1969). See also, annotation, Construction and Application of State
Statutes or Rules of Court Predicating In Personam Jurisdiction Over Non-Residents or Foreign
Corporations on Making or Performing a Contract within the State, 23 A.L.R. 3d 551 (1969).
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this Act has not been expressly decided by the Georgia courts;9

however, many States now have a similar law, and the United States
Supreme Court has apparently approved the concept. 0

In order to effect jurisdiction over a foreign corporation by use of
the "Long Arm Statute", it must be followed precisely." The "Long
Arm Statute" includes a definition of "Non-resident" which, in 1968,
was amended to include specified corporations. 2 It provides'3 for
personal jurisdiction over a foreign corporation only ". . . if in person
or through an agent, he (a) transacts any businesss within this State;
or (b) commits a tortious act or omission within this State, except as
to a cause of action for defamation of character arising from the act;
or (c) commits a tortious injury in this State caused by an act or
omission outside this State if the tort-feasor regularly does or solicits
business, or engages in any other persistent course of conduct, or
derives substantial revenue from goods used or consumed or services

9. In this connection, see Buckhead Doctors Bldg., Inc. v. Oxford Finance Co., Inc., 115 Ga.
App. 52, 153 S.E.2d 650 (1967), in which the defendant, a foreign corporation, was served under
former GA. CODE ANN., § 22-1507 (now repealed and not re-enacted), and after the court held
that the facts of defendant's operation did not show that it was "doing business" in the
traditional sense in Georgia so that a Georgia court could have jurisdiction of it under such
former statute, the court further stated: "We may assume for the purpose of this opinion, but
do not decide, that it would be constitutionally permissible for Georgia by law to give its courts
jurisdiction over a corporation which had such activities in Georgia as Oxford had." The court
concluded that: ". . . It is now for the Legislature rather than the Courts to change the meaning
of the term 'doing business' by using 'other or further language.'" Since this decision was
rendered after the effective date of the "Long Arm Statute" the court is apparently saying that
the "Long Arm Statute" does not enlarge the meaning of "doing business" in the traditional
sense, but that the "Long Arm Statute" amounts to "other and further language." Also, see
Hamilton v. Piper Aircraft Corp., 119 Ga. App. 361, 167 S.E.2d 228 (1969), in which the
defendant, a foreign corporation, was served by serving a purported agent. After finding that the
defendant was not "doing business" in Georgia in the traditional sense, thereby eliminating
jurisdiction, the court stated in reference to the "Long Arm Statute": "... And whether the
phrase 'transacts any business within this State' has a different meaning from the term 'doing
business within this State' it is not necessary to decide .. " Thus, it is apparent that the
Georgia courts are still grappling with the problem. An excellent federal case covering this precise
subject, however, is Scott v. Crescent Tool Co., 296 F. Supp. 147 (N.D. Ga. 1968).

Some assistance in the solution of this problem is given by GA. CODE ANN., § 22-1401(b),
wherein the legislature specified twelve instances when a foreign corporation "shall not be
considered to be transacting business in this State." See supra, note 3.

10. McGee v. International Life Ins. Co., 355 U.S. 220 (1957).
II. See O'Neal Steel, Inc. v. Smith, 120 Ga. App. 106, 169 S.E.2d 827 (1969). This case

prompted an amendment to the Act. See Acts 1970, 443.
12. GA. CODE ANN., § 24-117 provides: "As used in this law 'nonresident' includes . . . a

corporation which is not organized or existing under the laws of this State and is not authorized
to do or transact business in this State at the time a claim or cause of action under section 24-
113.1 arises." However, see Bauer International Corporation v. Cagles, Inc., 225 Ga. 684,-
S.E.2d - (1969), interpreting this amendment.

13. GA. CODE ANN., § 24-113. I, as amended by Acts 1970, p. 443.
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rendered in this State; or (d) owns, uses or possesses any real property
situated within this State."

Thus, it is apparent that, in certain cases, either the "Nonresident
Motorist Act" or the "Long Arm Statute" can be used to effect
jurisdiction over a foreign corporation. However, the venue and service
provisions of such statutes differ. Thus, care should be taken to avoid
using the jurisdictional concept of one, and the venue or service
provisions of the other.

(b) Venue.- The venue of suits brought under the "Nonresident
Motorist Act,"'" or under the "Long Arm Statute,"' 5 is provided for
in each of such Acts.

Generally, the venue of lawsuits is a constitutional matter in
Georgia. 6 Insofar as the constitutional provision is applicable to
general civil cases, it reads as follows: "All other cases shall be tried
in the county where the defendant resides."' 7 However, where does a
defendant corporation "reside"T'

Code section 22-404 provides that for purposes of venue each
domestic corporation and each foreign corporation authorized to
transact business in Georgia shall be deemed to reside in the county
where its registered office is maintained.' 9 Further, it is provided that
if any such corporation fails to maintain a registered office, it shall be
deemed to reside in the county of its last named registered office or
principal office, as shown by the records of the Secretary of State.20

14. GA. CODE ANN., § 68-803.
15. GA. CODE ANN., § 24-116, as amended by Acts 1970, p. 443. See also, Scott v. Crescent

Tool Co., 296 F. Supp. 147 (N.D. Ga. 1968).
16. The subject is covered in Article VI, Section XIV of the Constitution of Georgia, which

section is codified as GA. CODE ANN., Chapter 2-49. This chapter contains six sections, each of
which establishes venue for a certain type of case: Divorce, land titles, equity cases, suits against
joint obligors, etc., suits against makers and endorsers, etc. and all other cases. It is GA. CODE
ANN., § 2-4906 covering venue in all other cases which will be dealt with herein.

17. GA. CODE ANN., § 2-4906.
18. See, in this connection, Dependable Ins. Co., Inc. v. Gibbs, 218 Ga. 305, 127 S.E.2d 454

(1962), which held (but not in this sequence in the opinion): Numerous cases have held that the
General Assembly has the power to declare the residence of corporations. These cases state the
rule that GA. CODE ANN., § 2-4906 (Constitution of 1945, Art. VI, Sec. XIV, Par. VI) simply
prescribes that suits of types other than the listed exceptions shall be brought in the county of
the defendant's residence, and since neither the constitutional provision nor any other section in
the constitution provides where a corporation shall reside, the whole subject of the residence of
corporations is left to be determined by the General Assembly. They proceed on the theory that
when the General Assembly enacted that suits against certain corporations could and should be
filed in the county where the cause of action arose, this constituted an implied designation of that
county as the residence of the corporation for at least the purpose of that suit.

19. The address of which must be included in a domestic corporation's Articles of
Incorporation, under GA. CODE ANN., § 22-802, and in a foreign corportion's application for
certificate of authority, under GA. CODE ANN., § 22-1405.

20. GA. CODE ANN., § 22-404(b).
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Further, it is provided that if the Code requires or permits an action
to be brought in the county where the corporation's registered office is
maintained, if the corporation has only a principal office as required
under the prior general corporation law, such action may be brought
in the county where the principal office is located.2'

It should be noted at this point that this Code section (22-404)22
further provides that the residence established by subsection (b) of such
section ". . . shall be in addition to, and not in limitation of, any other
residences that any domestic or foreign corporation may have by
reason of other laws." Thus, section 22-404(b) is not the exclusive
method of establishing venue of suits against corporations. In fact, this
Code section is apparently intended to supplement the existing Georgia
law as to venue in actions against corporations,2 3 thereby decreasing the
possibility that an action will be dismissed for lack of a proper venue. 24

Therefore, where the action is founded on a contract, a domestic
corporation can be sued in one of three places, as follows: (1) The
county where it maintains its registered office; 25 (2) the county where
the contract was made, if the defendant corporation has an office and
transacts business there and service can be perfected; or, (3) the county
where the contract is to be performed, if the defendant corporation has
an office and transacts business there and service can be perfected .2

Where the action is for damages, arising out of a tort, a domestic
corporation can be sued in: (1) The county of its registered office; 27 or,
(2) the county where the cause of action originated, provided the
defendant corporation has an agent, agency or place of business in that
county

28

21. GA. CODE ANN., § 22-404(d).
22. GA. CODE ANN., § 22-404(b) last sentence. Also, see § 22-404(a), which effectively

provides also that the former venue laws are still effective as to such corporations.
23. Former § 22-1102 was repealed, but was identically re-enacted as GA. CODE ANN., § 22-

5301.
24. It should be noted, however, that former GA. CODE ANN., § 22-1101 (now repealed) was

not re-enacted. This section dealt with service of corporations and allowed service on an officer
or agent, ". . . or by leaving the same at the place of transacting the usual and ordinary public
business of such corporation." The latter type of service in suits on contracts is apparently no
longer allowed. See GA. CODE ANN., § 81A-104(d).

25. GA. CODE ANN., § 22404.
26. GA. CODE ANN., § 22-5301. See also, General Reduction Co. v. Tharpe, II Ga. App.

334, 75 S.E. 339 (1912), which held: "The word 'office' is synonymous with the words 'place of
business' . . . ," and further held: "If a corporation has a place where its business is being
carried on, and has an agent in charge of it, performing such acts as are necessary in carrying
on its business, it has an office and a place of business within the meaning of the statute."

27. GA. CODE ANN., § 22-404.
28. GA. CODE ANN., § 22-5301. See also, Tuggle v. Enterprise Lumber Co., 123 Ga. 480,

51 S.E. 433 (1905), which further holds that if the agent be in the county, then service shall be
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A foreign corporation authorized to do business in Georgia may be
sued in the county of its registered office.2 1 In addition, any foreign
corporation doing business in Georgia, whether or not authorized, 0

may be sued in any county in Georgia in which it has an agent upon
whom service can be perfected, if service upon the agent is-had."
Further, where the action is for damages, arising out of a tort, a
foreign corporation doing business in Georgia, whether or not
authorized, may apparently be sued in the county where the cause of
action originated, provided the defendant corporation has an agent,
agency, or place of business in that county".3

(c) Service.-The service of process in suits brought under the
"Nonresident Motorist Act,"3 or under the "Long Arm Statute, ' 34

is provided for in each of such Acts.
As to domestic corporations, the Business Corporation Code 35

provides for service upon the corporation by serving its registered
agent,3 whose name is required to be kept by the Secretary of State.37

It further provides that if a domestic corporation ". . . shall fail to
appoint or maintain a registered agent in this State, or whenever its
registered agent cannot with reasonable diligence be found at the
registered office, then the Secretary of State shall be an agent of such

made on him; otherwise, by leaving a copy at the agency or place of business. This case also held
that the last sentence of GA. CODE ANN., § 22-1102 (now § 22-5301), has application only to
tort actions. See also, Mavity v. First of Ga. Ins. Co., 115 Ga. App. 763, 156 S.E.2d 191 (1967).

29. GA. CODE ANN., § 22-404.
30. In violation of GA. CODE ANN., § 22-1401.
31. Swift & Co. v. Lawson, 95 Ga. App. 35, 97 S.E.2d 173 (1957); City Fire Ins. Co. v.

Carrugi, 41 Ga. 660, 671 (1870); Saffold v. Scottish American Mortgage Co., 98 Ga. 785, 787,
27 S.E. 208 (1896); Borden v. I.B.C. Corp., 220 Ga. 688, 141 S.E.2d 449 (1965); and the existence
of such agent in the county must be alleged in the complaint, Rossville Crushed Stone v. Massey,
219 Ga. 467, 133 S.E.2d 874 (1963). However, venue is not established because an agent of the
corporation may come into the county and there be personally served with process. Modern
Homes Const. Co. v. Mack, 218 Ga. 795, 130 S.E.2d 725 (1963). Further, a foreign corporation,
with agents in this State upon whom service can be perfected cannot be subjected to suit in a
county in which there is no such agent. Gray v. Georgia Loan & Trust Co., 166 Ga. 445, 143
S.E. 501 (1928).

32. See Swift & Co. v. Lawson, 95 Ga. App. 35, 97 S.E.2d 173 (1957); City Fire Ins. Co. v.
Carrugi, 41 Ga. 660, 671 (1870); Louisville & Nashville R. v. Meredith, 66 Ga. App. 488, 188
S.E.2d 51 (1941); GA. CODE ANN., § 22-5301.

33. GA. CODE ANN., § 68-802.
34. GA. CODE ANN., § 24-115.
35. GA. CODE ANN., § 22-403.
36. A registered agent or agents must have a business address identical with the registered

office of the corporation. GA. CODE ANN., § 22-401.
37. GA. CODE ANN., § 22-401(b).
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corporation . . . for service. ' '3 s Further, it is provided 3 that the
provisions under this section for service of the registered agent or
Secretary of State do not exclude the other means of serving a domestic
corporation now or hereafter permitted by law.

Thus, a domestic corporation may also be served by serving the
officers or agents of the corporation, or the Secretary of State (if no
service on the officers or agents can be had within the State), all as
provided in the Civil Practice Act.4 0 Further, it would appear" that a
suit for damages founded upon a tort against a domestic corporation,
brought in the county where the tort occurred, may be served by
leaving the complaint and summons at the agency or place of business
in that county, provided there be no agent in such county to serve."

A foreign corporation authorized to do business in Georgia may be
served under the provisions of the "Business Corporation Code ' 43 by
serving its registered agent, whose name is required to be kept by the
Secretary of State. 4 It is further provided that service may be made
upon the Secretary of State when a foreign corporation authorized to
do business shall fail to appoint or maintain a registered agent or the
registered agent cannot with reasonable diligence be found at the
registered office, or whenever the certificate of authority of a foreign
corporation shall be suspended or revoked. 5 Further, it is provided that
such provisions of the Business Corporation Code do not exclude the

38. GA. CODE ANN., § 22-403(b), which further provides: "'Service on the Secretary of State
... shall be made by delivering to and leaving with him or with any person having charge of

the corporation department of his office, or with any other person or persons designated by the
Secretary of State to receive such service, duplicate copies of such process. . . . In the event any
such process, . . . is served on the Secretary of State, he shall immediately cause one of the copies
thereof to be forwarded by registered or certified mail, addressed to the corporation at its
registered office. . . .The provisions of subsection (b) may be used notwithstanding any
inconsistent provisions of the Georgia Civil Practice Act." GA. CODE ANN., § 81A-104(d)(l).
Service on the Secretary of State should be made by the persons named in GA. CODE
ANN., § 81A-104(c).

39. GA. CODE ANN., § 22-403(d).
40. GA. CODE. ANN., § 81A-104(d)(I), which by § 81A-104(i) makes service of corporations

prescribed by the Civil Practice Act ". .. cumulative, and may be utilized with, after, or
independently of, other methods of service."

41. GA. CODE ANN., § 22-5301.
42. Tuggle v. Enterprise Lumber Co., 123 Ga. 480, 51 S.E. 433 (1905). Care should be taken

here, however, as former GA. CODE ANN., § 22-1101 was repealed and not re-enacted, but
former § 22-1102 was repealed and identically re-enacted as § 22-5301. The former § 22-1101
generally dealt with service, but the last sentence of § 22-5301 deals with service by leaving the
tort suit at the place of business when no agent can be served.

43. 'GA. CODE ANN., § 22-1410.
44. GA. CODE ANN., § 22-1408.
45. GA. CODE ANN., § 22-1410(b).
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other means of serving a foreign corporation now or hereafter
permitted by law."

Therefore, a foreign corporation doing business in Georgia and
having a managing or other agent, cashier, or secretary within the
State, may be served by serving such agent, cashier or secretary, or an
agent designated for service of process, under the Civil Practice Act. 7

Furthermore, it would appear 8 that a suit founded on a tort against
a foreign corporation brought in the county where the tort occurred
may be served by leaving the complaint and summons at the agency
or place of business in that county,4 9 provided there be no agent 0 in
such county to serve.

Service by publication"' upon foreign corporations may be necessary
in certain instances. Service by publication upon domestic corporations
might be used, but, it would appear that under the Business
Corporation Code,52 service by publication would not be needed, as the
Secretary of State could be served.

46. GA. CODE ANN., § 22-1410(d).
47. GA. CODE ANN., § 81A-104(d)(2). However, GA. CODE ANN., § 81A-104(i) makes it

clear that service may also be made in any other manner provided by law.
48. GA. CODE ANN., § 22-5301.
49. City Fire Ins. Co. v. Carrugi, 41 Ga. 660 (1870); Swift & Co. v. Lawson, 95 Ga. App.

35, 97 S.E.2d 173 (1957); DeLoach v. Southeastern Greyhound Lines, 49 Ga. App. 662, 176 S.E.
518 (1934). See also, supra, note 42.

50. As to whether or not a person is an "agent" of a corporation for purpose of service, see
Orkin Exterminating Co., Inc. v. Thornton, I I l Ga. App. 636, 142 S.E.2d 422 (1965); Burkhalter
v. Ford Motor Co., 29 Ga. App. 592, 116 S.E. 333 (1923).

51. GA. CODE ANN., §§ 81-205,81A-104(e).
52. GA. CODE ANN., § 22-403(b).
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