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tet at lenot two Texee 64ti-
‘goss oun scce yortion of ste
cepital stock”
.Your recent requestt for ca on of this dayart~
rent o the etove statod guestion hes ro00ived.

X6 quote .freu Your lotter as followss,

uirticle 1303 pravidas thut “Mras oxerters suad
be subpaxibod by th ee or 7ore MTSONS; twe Of %kt
Tust be oitizene of this Stuze, U we are uneile to
£ind vherc thore 1o sny ttatute ag three atsok-
iholders of a ednponution vien t:4 ohurter 1o -maatel,
A ahsotor 528 beon pregented to 046 cfffce = viich
an out of state rocideal ouns ell ¢ 4l a c:citnd) stook,
Nt two Taxns clit{scas & trerilidd ¥4 the ctorier ae

AingorzoTetors aald aotatwledred tralr efpncdures Lafore
a potary.

*is departrent would rospectfMUly recuoat an
opinion as to whothar 4he Texud Liwtrtes o +-e dooi-
aiéng of 4le ocurty re-~uire *ket at the tire of inoey-
roretion £t loast Awo Texns ¢litirens nu+t cun gowe

_rortion of tho capital steck,«

- e astute, OF OCUTan, thut your »e-uest relates %o &
srivete serrorstion orwcaized scd incorrorutcd under 4'e ~cnerel
fows of toe fpete, hoving oepitul sieok i@ et B ‘e torr
wytockholierr o2 2 1°¢c% a subscribar to0 sone rorticn cf i.e dujd~
tal cteek, “he question ~f thether or stk tia opi<ingl ixecr-
vorsters tuint Y9 outaoribors o L.a copitsl stas ans .ot teen
deoided Ly any Tox-s ccurts,



Flonoreblse t'y 0, Ylovers, Awgust 10, 1340, Yage 2

1304, X308 \J )
Annotated Wm% m‘:‘asgghms ent 33, vernen

. ®Avt. 1303, Trivate corporaticns ray bE orcat-
a4 by the valurtery sssotintion of tk:cc or rore jar-
sona for-the yurgoses outhorized by luw ané in the
ronney hercinatter senticued,

wrrt. 104, & aharter muct Yo rrerared sote
tinz forthy

l, The raro of tho coxporationg

£. The purpose for which & is forried;

S« *%e Tlicce or Naces wkere ftc tusinoet is
{0 be tranzacteds
4¢ The tern for whick it is to exinti
fie %The puxber of dirvectors or trustess, and
tho neres cnd recidences of thooe who &a enpointres
for tiw first year}

6. The smowat of {ts capitel stock, 4f any, ond
the nusbod of shares into which it io qieilod.

*ixt, 1503, Tt pust bo gubeorided by three
or sore sornons, two of ¢hon nuat be oitizens of
£1is t0, ond nust ve ecvnowledind by thec, Lo~
fore en offioer duly authorived to take aclinmv-
ledgronts of dcoda,

b, 1308, %efoye tho chaster of & privets
erented for rrofit can de £iled by the

4 7ty ucs yecoived, The affi~
1vit of thone oxeouted ths oborter atall de
to the Feorestary of ‘Sicte, showing:

1. "he nume, rosidence end Ti{ee sl4raas
of each mitaoribver to the ca:l.tai stock of such
ecrenys .

£+ The gmount subseribed by cach, aund the
arowat peld by eachy .

%, Tae cash velue of any rreperty recedved,
riving 1ta Geserirsion, locuticn asd frer whom snd
the prige et whick 1t woe reoeivedy

4+ “ho spount, charact r end velue of labor
done, frov. whoz, cad rYice at which It wus recelved.

wivke 1713, “hen tha steckholiers of nay cofie
reay srall furnist sgiisfactary avilonce to the
Seoretryy of Tinte of & cnrnlioncs with the rrovie
siens of t:io “huster, 2038 offiqser )} reoetivy,
and £31e tto olorior of cusk ¢or-azy in ouid offics,
uzon a:piisation Lnd 4io peysent of 1ll féen rro-
vf«q thexoefor, wnd rive his gertificcie chesing
the filin-~ o? g:oh ohurter snd nthariss to fo tusi-
ness thersuhdere “he clhorter shall sherauson he
filed i 44 ¢fficc of tra fo0xRta <y f “tuta wha
stall retuln oo ordsiaud on flle 1 suld ofllice,
A cory ef thg churtar, ocertiried uader 4.0 ~paat -
gseal of tio <tmta, alell to evidence of 1'e crocticn



t“ ‘“tm“ m - - . G -
ficates of the of State . :‘ .6oe
of such riling."

"Although an aprlioction for a chartey runt
be signed by at least thyee pe ta statdle
doos pot spooify thuet each arrlicant -naat Lave
subsoribed for a nusher of Tes repregentine a
$eklng. - For 16 thove any provision Peohiortise aor
+ Tor {8 there anr prov P ng one

fyroo gequiving :?1 tis stook of the -
‘ %h te form of organization i3 theze-
logal when used by o single individuxli end the
ure of linitod liudbility for the tions of
corporstion follown frot tho recognition by the
Of the oorgaretion as e seforate entity. ITow-

in gocordance with rules provioualy stuted, ‘o
ooihouerwho is praotionlly zole omnor of & COX-
rotion and treats it as hio alter ogo Ety Yo held

dividunlly responaidble for all corjorate trunsec-
tions under tre lav cf agonoy. Ginflerly in such
oase hin acts ere Lihding on tho corporatics, cmi-
bis conveyance ig effective to poeg the title of the
sorpovation to %8 Iopurty.

*In rorticvlar, & acatralling stocktolder is ant
o be identified with the corrorsticn whore ot
$ndividua) mmrtmm mg %‘M 1
o ¥
established thit the carponate funds are not aveile
4tle for hia ye-sonal uso exoept by way of divi-
dends oul of profite, or by wuy of reescnable &1low-
Mo g ‘. obvioualy.mmmtouuﬂa
BemATinies of the cormenees SotE o seoastestis
98 O oTS ons
%24 any vse of tho corperate funde as the indivddial
of a fole substential stockholdesr zay ve
ted as avitdence that og¢rrorats transsations are
‘;ﬁ{“" £0 bo trocted <o fzyosing {nd{vidus] 1fe~
ty «nd individuel .tronsactions as i ooye
perato 1iability, likewise, su got, aslthaoush wWitre |
¥irex, ney ho held to ke hinding on the o0ryoxviion
by estoprel resuliing fyem tke sots of tre control-
ling stockholdor,
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§
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“Tn shord, viile the corrorute form ¢f orgenie
retion of a tuginens 18 acvileble to & One-ran
gcncorn, ~ &nd vith it the priveiplo of licited
1iat1ity, « tre offaiys of the corvorctien Tust
be conducted in o legitirate way, aad neitber
individusl fnor corzoracte creditors vill Ye Jeprive
ed of thoir Just rights by a otuffiins of 4%o gzol
peraonalities of the corrorution and ite ecnirollor.
&n the other nend, it has toen Lold thet, althouxh
a stockholder omming yractically «ll ‘e atethk Yas
exocodad his ri-htiul pllevance By way-of ealery,
gensr=l croditors of the corporotion - on éisxtinvuish-
ed from oxistin: oreditors therehy sufferins rrefu. -
dios -~ are not nacesaarily eatitled . te roscovar frow -
ths reciplients of the corpornte funds,
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s% thongn c..'.:n‘:ﬁ‘m o the oort %‘: t::: be
ora

Teachod by Bis dndividual oreditore. v *

¥s cuote Fleotchert's c:o:.opehu on Gorporations

vol. 1y PP. Jg'I ead 158, B 168, a3 follows: '

% 108, Corporators not having substantiel
interest in the corporation, JIn soe statos, the
Some erprostly rovide Tuat tro socparceore chals

¥ yrovide B oOrpare

b.: O:z‘bﬁrgora for ¢ tgom‘i’:t mmber c{talﬁm of oy

o ooyporstion, unless it £XTTeS
80 reguired by the éstatuie, tha Yacorporelors acsd
not dbe pudsoridbers for .stcek in the proposed ooy~
poration, Yndor scoe gtetuies, howevdr, 14 12 ro-
quired thot t-e incorporators shall be rerpons
hoving an sotval and esl intereat in the syscis
and 4in the wlfare of tha odrporation. Yhore the
inoorvoration atatute dor2 5ot oo reguire, 4hc fuot
thet the original inocorpcrotoré are not suhstantislly
intercated Sn the corporation i¢ po mriund Tor out-
ting sside a churter of invorroysticn which is other-
wias valia®. Denzrore Ol fio, v, Doszore, 64 Te. Ct.
433 Prictol pPehk & Trust 20, ¥ Joliastoro Ranking
Tt 0., 101 Tenn, W%, 48 8, ¥, EEP} Siste vs,
Yiner, £33 l'o. 312, 138 S, . 498,

Jrte 1508, sturre, provides in effeot thst ex applice~
tien for & ciartor futt be sigmed or eubssribed to by three or
£0Te perscns, tvo of whon nust be eitirene of this Btate; Low-
evey, the stetute Goes not speoify thet sach oignexr yust omn or.

of Conagruing
the adove rentioned atstutes together, wa sare of the opinion tbhet
said statites 60 not Tevuire thet at Jeast two Twrxal citizens who
are required to ackmowledge gad subacribe to chorter ag provided
BY Arte 1308, sunre, st Cun cny pontich of “he capitel stock of
said corporetion. <Tharufore, your question s respestfully cnge
wared in 4le natative.,

“rusting that the rmgoing.fnil: answers your inguiry,
we are

' ' Yours very truly
W/ LMIORTY CENE AL OF TS
|y tetttillven

. Andell ~ i luns
LAY : assistery
™4s opinion has bean considered in confusounce, i~
rroved end herely ordered recorded.



