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Dear Sirs . ‘ Opinion Noes Ow3003
: Re: Benefits afforded by Chapter 15,
Title 32 of R.C.8, must be speo=
ifically adopted,

The pertinent parts of your request for an opinion of this department
reads ' ;

- “"A foreign corporation having & permit to do business in Texas under
Subdivision 37 of Article 1302 now wishes to have the additional powers grant-
ed by Chapter 15 of Title 32 of the Revised Civil Btatutes., These powers are
set out in Articles 1495 through 1507. Attorneys for the company have raised
the following questions: ' ' '

"le Whether the provisions of that Chapter apply to the corporation,
even though it does not speoifically accept them,

"2« If a specifioc intentionm to accept the provwisions of Chapter 15
~ mst be filed, may a foreigm corporation smend its permit to
accept these provisions. - '

"I+% has been the praotice of this Department,where a foreign corpora-
tion wished to change its permit from one subdivision of Article 1302 4o smothw
er, to require the corporatiom to surrender its permit and taske out a new perw
mit under the correct subdivision. In this case, however, the corporation
wishes to keep its present purpose clause, and also to make certain that it has
the rights, powers and privileges granted by Chapter 15, "

Subdivision 37 of Article 1302, readsg "37, To establish and maine
tain am o0il usiness with authority to contract for the lease and purchase
of the right to prospect for, develop and usse ocoal amd other minerals, petro=
leum and grs; also the right to erect, build and owa all meocessary oil tanks,
cars and pipes necessary for the operation of the tusiness of the same. (Acts
1897, pe 188; Ge L, Vole 10, pe 1242; Acts 1915, p. 226.)"% ‘

Article 1495, Vernon's Annotated Civil Statutes, contained in Chap-
ter 15, Title 32, to whichr eference was made in your inquiry, readsi
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"This Chapter embraces oorporations oreated for the purpcse of
storing, transporting, tTuying and selling oil, gas, selt brine and other
mineral solutions and ligquefied mineralss also sand and olay for the
mamfacture and sale of olay productss and t he production of oil snd gas.
(As smended Acts 1935, 44th Leg., pe 296, che. 110, § 2.)"

Such Article was smended by Acts of 1935, 44th Legislature, page
296, Chapter 110, The amemdatory act was designated ss Senate Bill Xo.
169, We belisve the oaptiom of the Bill is signifiocants It resds in parts
"An Act mmending Subdivisiom 36 of Article 1302, Title 32, Chapter 1, of
the R vised Civil Statutes of 1925, and esmending Article 1495 and Subdivie
sion 1 of Article 1496 of Title 32, Chapter 15, of the Revised Civil
Statutes of 19525, so as to add, after the words 'minersl solutioms,! in
each of said Articles, the words 'and liquefied minerals,! « + ¢ &nd
amonding + o o .

Subdivision 36 of Article 1302, Vernon's Annotated Civil Statutes,
readss ™36, To store, transport, buy and sell oil, gas, aalt, brine amd
other mineral solutions and liquefied mineralss also sand and olay for the
manufacture and sale of olay products. {As smended Acts 1935, 44th Leg. » De
296, che 110, 8 1.) )

Thus it seems clear from the Legislative expression contained in
the above quoted ocaption that the advantages afforded By Chapter 15, suprs,

wore to extend to those corporations oreated under Subdivision 36, supra,
and not to those oreated under Subdivision 37 above quotede

Article 1506, Vernon's Annotated Civil Statutes, provides: "Cor-
porations organized u.nder this ohapter which shall file with the Secretary
of State a duly authorized acceptance of the provisiona of this law, are
hereby declared to have, in addition the powers emmerated in this chapter,
the power to carry on the business therein authorized outside of as well
as within this Statej to own and operate refineries, ocasing and treating
plants, sales offioces, warehouses, docks, ships, tenk cars and wehicles
necessary inthe oomduct of their business; and to cause the formation of
corporations outside of this State, not exceeding one in any stwte, ter
ritory or foreign country, whose purpoges and powers exercised shall dbe
only those conferred by law upom the forming or holding oorporation as
incorporated under the laws of Texes, and own end hold the atook of such
corporatiom whem the effect of such formatiom or stock holding is no%
substantially to lessem competitiom or otherwise to violate laws prohibe
iting trusts and momopolies smd conspiracies in restraint of trade,

(Acts 1915, pe 82.)"

We bolieve that a corporation previously oreated umder Subdivie
sion 36 of Article 1302, or holding & foreign permit thereunder, would be
required to specifieally adopt the provisions of Chapter 15, supra, in
order to aveil itaelf of the advantages afforded thereby., It is our furw
ther opinion that s corporation oreated wmder Subdivisiom 37 ef such
Artiocle, or holding a foreign permit thereunder, could hot adopt the
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provisions thereof,

We believe there iz such & difference in Subdivisions 36 and 37 as
to Mll within the prohibltion contained in Article 1314, Vernon's Annotated
Civil Statutes, to the effect that:

"No smemdment or change violative of the Constitutiom or laws of
this State or any provislion of this title or whieh so changes the originmal
purpose of such corporation as to prevemt the exeoutlon thereof, shall be
of any force or effect."

It is our opinion, therefore, that a foreigm ocorporationm holding a
permit under Subdivision 37 of Article 1302 may not amemd its permit so as
to change its purpose to that authorized Ly Subdivision 36 thereof im order
to avail itself of the provisions of Chapter 15, supras It would be required
to surrender its present permmit and take out a mew one under Subdivision 386,
and to specifically adopt the provisions of Chapter 15, Of course this could
not be done unless the purpose olause contained in the charter of the corpor-
ationwas sufficiently broad to permit an application umder Bubdivision 36,

We do mot msan to hold that all foreigm corporations seeking a pore
mit totransact business inthis Stmte under Subdivisionm 36 of Articles 1302 can,
as a matter of right, adopt the provisions of Chapter 15, supras It iz nece
essary to asocertain from the charter of the corporation whether or mot such
corporation has the rights and privilegeas afforded by Chapter 15 in the state
of 1td oreations If it has such rights and powers in the state which granted
the charter, it may adopt the provisioms of Chepter 15, amd thus acquire the
seme® rights in Texas. On the other hand, if it does not have such rights in
the state of its oreation, it msy not socquire them in this State by virtue of
an attempted adoption of Chapter 15.

A corporatiom, bYeing solely & creature of law, oan have no power
beyond that of the law which gives it birth. Its capacity to act through its
agents outside of the territorial limits of the jurisdioctiom which oreated it
must, in any given ocase, bs determined primarily by its charter amd the laws
of the state or sovereignty under and by virtue of which it has beean created
and froe which it hes derived its franchise. It 1s always subjeoct to these
laws, end they have & parsmount influencs over lis corporate powers wherever
it undertakes to exercise them. Indeed, it is said thet it can have mo chpa-
cities and oan exerocise no powers anywhere which are not expressly or by ime
plication given by the laws of the state which created it. Its corporate
aapaoity sud powers cannot be emlargsd or changed by the laws of the other
states in whioh it is permitted to do business, oxcept by reincorporation of
the association there. See Annotatiom 44 A.L.R. 163 47 A.L.R. 15643 97 A«L.Re
4773 119 A.L.R. 4843 see &lso 23 Ame Jure. ppe 83-85 and 23 Am. Jur. Foreign
corporations sece 7%
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