OFFICE OF THE ATTORNEY GENERAL OF TEXAS
AUSTIN

-

GERALD C, MANN
ATTORNEY GRNERAL

Honorable Willlam J. lawson
cecretary of Ttate
Austin, Texas

Attention: ¥Mr. '7ill Menn Richardson

Dear Sirs Opinion No. o-azva
Re: May an ames anging
the pury sorpore-

from that mentioned td that
out in Seosm. | d

Your letter of reae
of thia department on the above
follows:

Kqueating an opinion
i question reads as

“The
chartey in
an follows:

within cubdivision 80 of Article 1302 Sections
{4) and (e). The corporation is doing & ware-
house business end wishes to do a tranaportation
business in connection with its warehouse business.
This Department wes of the opinion thet the amend-
ment would change the purpose of the corporation
from one subdivision to enother subdivision of

NO COMMUNICATION IS TO BE COMSTRUED AS A DEPARTMENTAL OPINION UNLESS AFPROVED BY THE ATTORNEY GENERAL OR FIRST ASSISTANT
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Article 1302 end deolined to approve the amsndment,
as 8 violation of the last sentence of Artiscle 1314,

"Attorneys for the¢ eorporation contend that
this i8 not a change of the original purpose, but
an adoption of additional powers granted by “ub-
division 80,

"Ve would epprecietée an opinion from your De-
partment as to whethsr &n amendment changing the
purpose of the corperation from thet mentioned ebdove
to that set out in ~eotions (d) end (e) of Tubdivi-
sion 80 of Artiele 1302 may be spproved by this
Departxzent.”

Article 1121 of Vernon's Zaylea' Texas Clvil “tat-
utes of 1914 reads in pert as rollows:

wd * ¥ 28, The construstion of purohkase and
maintenance of mills, gina, cottonr compresses,
grain elevators, wharves, and public warehouses
for the storage of produots and commodities, end
the purchese, sale snéd storege of products and
compodities by grain elevator and public ware-
house corpanies, and the lean of money by such
slevetor or pudblic warehouse companies, * * *v

Section 28 of Artiecle 1121 as contained in Vernon‘'s
Texas Civil &and Criminel Stetutes, 1922 supplement, reads as
follows:

w28, The construction of purchase and main-
tensnos of mills, gine, cotton compresses, grain
elevators, wharves, and publie warehouses for the
storage of producte and commodities, and the pur-~
chsse¢, sele and storage of products end ocommodities
by greln elevator snd public warshouse éompanies,
and the loan of mcney of such elevetor and publie
warshouse ounmpanies, and to act as general commer-
cial brokerz snd és custom brokers in the United
ftates and foreign countries. (Actm 1920, 36th
Leg. 3rd C.%.,, Ch. 17, Tec. 1, amending Artiocle
1121, Sea. 28, R.C.5.}

"Phat sll eorporations heretofore organized
under said Tection 28, Artiele 1121, of the Revised
Civil Statutes of the State of Texas be and they
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qu hereby veated with the additional power pro-
; vided by this Aet. (aots 1620, 36th Leg., 3rd
| 8.5., Che 17, Sea. 2}

- Subdivialon 80 of Article 1302, Vernocn's Annotated
civil Statutes, reads as follows:

*80. To do business in any state or rewoign
sountry; (&) the estadlishment of land cumpanies

¢an vy awn. 8611 anfl acnvavy wasl satate and --ln-_
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rals, eand engage in mining, sgrisultural end ltock
raising.

“(») Do & genseral business in merchandise
and mapufeactures.

"{e} The aequisition, sonstruction, main-
tenance, opsration apd owning of power anﬂ 111 oo
1nat£ng plents, and syatems of svery character.

"(d) The acquisition, eonatruqtion. maine
tensnoe, operation and owning of urbar and other
lines of railwsy and all other kinds of transporta~
tion an¢ communisstionm.

"{e) The improvement of hardors and rivers,
-sma the ecquisitlon, construstion, ownershiy and
operation of canals, irrigution work, wharves and
warehouses, and ell kinds of machinery, tools and
meterials used for all the purposes enumerated in
this subdivision. Aay corporation orgmnized here-
under shell only own such real estate in thia atate
en may be necessary for its offiesa. Every charter
granted hereunder whioh may inclufle more purposss
than are contained in any one paragraph of this
subdiviasion, & separste franchlse fee or tex shall
"be paid to this state for the eadditionel purposes
for whieh such corporation is organized.,"

There is statutory provision for the smendment of
the oharter both where the insorporation is under the general
law and where the aorporation has been orested by specisl
et of the lLegislature, Artiecle 1314, Veraon's Annotated
Civil Statutes, provides:

"iny private corporstion organized or ine
corporated for any purpose mentioned in this
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title, may anend or ohenge 1ts charter or amct of
{ncorporation by filing, authenticated in the same
manner as the originel cherter, such amendsents
or changes with the Secreteary of “tate. A eor-
poration oreated by a special set of the legis-
iature shell also file with sald officer its ori-
gina)l oharter and such emendment theretoc or changesa
therein, if any, as have been nade by special aet
of the Lagislature; and the same shall be recorded
by the Secretary of Ctate, followed by the pro-
posed smendment or ohanges thereof., “uch mmend-
ments or chenges shall take effeet &nd he in foree
from the date of the riling thereof, The certiri-
oate of the Secretary of State shall de evidenoce
of such filing. Ko smendment or change violative
of the constitution or lews of this Ctate or any
provision of this title or which so changes the
originel purpose of cuch sorporation &s to prevent
the sxecution thereofl, shall be of any fores or
effeot,.”

Under the present charter of the Texas Storage
Company, =ald oompany, is incorporated "For the purpose of
eondusting public warehouses for the storage of produets
and cormodities™. Section (d)} ef “ubdivision 80, Artiocle
1302, Vernon's Annotated Cilvll Statutes, esuthoriszes com-
panies incorporated thereunder to sequire, construct, main-
taln, operate and own urban and other lines of railway and
all other kinds of transportation and communieation. Seo-
tion (e) of seld Subdiviagion 80 authoriges sompaniea in-
sorporated under sald Subdivision and seetion to improve
harbors and rivers end acquire, construct, own ené operste
sanals, irrigation work, wharves sand werehouses, and all
kinés of wachinery, tools und materials used for all the
purposes enunerated in the subdivialon.

“ould the proposed amendment so shange the ori-
gina) purpose of the corporation as to prevent the exeoution
thersof? “e think it would. Under the original chearter the
corporetion is incorporated for the purpose of condueting
public warehouses for the storege of produats and cormodities
only. Yt would seem eppsrent that & person subascriding to
the osmpital stook in the corporatlion having es itas purpose
the gonducting of public warehouses for the atoreage of pro-
duots and commodities would not contemplate thaet ruch eor-
poretion would acquire, construot, maintain, opsrete and
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own urban end other lines of railway and all other kinéds
of transportation and eomrunication, or improve harbors
gné rivers, and ecquire, construot, own anéd operate oanals,
ete. a8 set forth in Cection (e) of Subdivision 80, suprs.
The propomed smendment being e fundaemental and material
change in the purpose of the sorporation, it should not

be permitted. 10 Tex. Jur., page 664; ?ietcher'a Cyclopedis
Oerrvorations, Vol. 7, peze 7607. |
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Yours very truly
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