OFFICE OF THE ATTORNEY GENERAL OF TEXAS

AUSTIN
GERALD €, MANN
i ATTORNEY GENEKRAL
Honorzabtle ¥illiss J, Lawson A
Secrstary of State JE
Austin, Texes \ \
= 1
Dear Sir Cpinioa Ne. 0-4422\\ =
Re3 ZFerxzere Union~Supply Coapany
sy not chengs purpcse clouse
under fects presqated,

ST

{ . Your reguast for an,nﬁinfbn of this desartieat
P raadst o - -

"For smny years ¢rior to Jasnusry 18, 1939,
the Farmers Union Supply Cdopeany. was a company
oroanized under and by virtue of the Ceneral
Iawa of Texmes with a purpose c¢lause setting
forth ths powera of said corporedion for the
purposs of buyingaqnd wgelli onprs ) merchan~
dise and all kinds bf fars products under Jec-
tion 39 of\c icle 2 of the Revised Civil .
Statutes, n 2qid dat it, Januery 18,
1939, the stbokhdlders ro to adost the pro-.
visions of the looperstive Narketing Act of
Texas under Artlale 780 of the Reviaed Civil

/ggsztqgg’ This miaendnsnt was prepared, filed
/apd approved by the~Seorstary of State, since
\\uaich timd the eorporation hes been opereting
undar and by virtus of the powers grented under
said Artiole 5740 under the provialons and re-
quilendnuts of the marketing assocciatione,
. ~ 4

- ht/ﬁﬁbekholderl and the directors now
present this Departaspt an amendmeatl chang-
ing the purpose clause and adopting the pro-
visions of Jeation 40 of Article 1302, This
Departnent returned the amendmeat with the
advios that the purpose clause could not bs a0
radically changed} that such changs was not
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sutporized by article 1314, Tho cmendioeat hes
bean returaed to us again by the attornays of
the above captioned corporation lnsisting thet
if they had 2 right to smead the chartar in

the rlrzst :slace nnd adept the !arketing .sso-
clation low as jprescribed lan article 0760, then
they uad a right %o re-smend end re-udopt a
purpose clause substentially as outlined in

the original corporatioh.

"We fingd ac provisions of ths statates per-
aliting toizs lagt axmendmant.

"ra request that jyou adviss us as to whsthey
or aot Artiele 1314 ¢ the stetutes, or aay
~—other provisions would suthorize the Jecratary
"off Stsve to0 fille &xd approve the amsudzent raoe-
farred to above,.,"

You state ths$ the corporstioa iavolved in your
inquiry originally sdopted as ite purpose Subdivision 39 of
Articls 1208, Vernon's Asnotated Civil Stetutes, reading:

*3¢. To purchass aad sell soods, veares
and marchandize, and szrieultural ond farm
produets.”

Such corporation thersafter availed i1tself of the

provisiocns of end sdvantages afforded by the ilarketing Asso- -

¢lation #et, delng Chapter 8 of Title &3 of Vernon's Anno-
tated Clivil Statutes. Sudh adcption was by virtue of Artl-
tle 8760 thereof resding in part:

*Any corporcticn or sassecistion organized
under previously existing statutes, may by a
majority vote of 1ts stockholders or membdors
be brouzht under thse provialons of this chap-
tar by limiting its memdbershipy azd cdopting
the ovher restrictions »s provided herein. I
shall make out in duplicate u stetensnt aslgned
and sworan %o by 1ts dirsotors, upon forms
supplied by the Seoretary of State, to taoe
affect thet the corncoraticon or assgciastion
nas by a smejority votae of its stockholders or
nembers declded to acoept thae benellts and he
bound by ithe provisions of this chapter. . « "
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After having sdopted the terms and provisions of
Chepter B, supra, the corporatlion aow sasks to amend its
chertor so as to have es its surpose olause Subdivislon 40
of Article 1302, supra, reading:

*40. To buy and sell 3zoods, wores and
merchendise of any description, by wholesale
or wholesale and ratail, with a oapital
stock of not laas than twenty thousand 4ol-
lars; provided, such wholesale and retall
business shall not he conduoted aperst or in
Bpparstea esteblishments.™

Article 1314, Varnon's Annotated Clvil Stetutes,
provides that any privats ocorporation creatsd by virtus of
Title 3£ nay amend its charter, but such right is ilxlted
by the le«st aegtence tharsof reading:

*Ho amendzent or change violative of tne
Cotatitution or laws of thls Utats or aay
provision of tils title or whick so ohanges
the sriginal jurpoze of such corporstivn as
t0 prevent ihe execution thareor, sball Ts
of aay forca or aeffaecs,”

Articla 574% of the Marxeting act jrovides:

*The Artiales of imoorporation may be
altered or erearfied ct apny regiler nsating
or at eny spscis) moeting called for that
purposs. An asandment auet rfirst ve approve
a4 by two~thirds or the directors and then
adopted Ly & vote reprasenting s amjority
of all the mombers cof the Aasccinticn, Amende
mants to the Articles of Imcorporation whaen
80 sdopted shall be 2iled in cocordance with
the provisions of the gsneral corporatica law
of this State.”

Article 5740 of the Marksting Aot providaes:

"sn mesocistion may be orpganized ta en-
gege in any activity in connection with the
marketing or selling of the asricultural pro=
ducts of its members, or with tha harveating,
preserving, drying, .rocessing, casning, pacK=
ing, storing, handling, shipping, or utiliza-
ticn thereof, or the nanulfacturing or aarketing



Bonorable #illiam J. Lawson, Tege 4

ol the by-produocts therecf; or in coansction
with the masnufzeturing, selling or supnlying
to its members of mackinsry, equipmeat or
supplies; or in the finaneing of the above
onumersted activitiess or in any one or wore
of the activities specifisd herein., Frovid-
ad, however, any such aotivity mey extend to
aon-xesbers and their products limited bHy
Article 5738 »s herstofors smended,”

hen the Farmers Unlon Supply Coupany adopted the
provisicus of the Marketing 20t, 1% adopted, sithor iatsn-
ticonlly or unintentlonally, the sbove quoted Artiocle 5740
as its purpose olause, thus aoguiring all the *ights and
privileges affcrdsd by the Aot a3 well oa hecoming bound by
its lizitations,

e held in our opinios o, U-39¢9, the origisal
of which ;ou have in your files, that - corporation could
20t changa 1ta purpose from Lubdivisioan 08 to Cubdivision
§7 of article 1308, #suoh holdlng wes predicated upoa the
sroposition that the proposed change wsald be a fusdamantal
apd matsricl cbange ia the curporate j;urrose und was such
s change as ts pravent the sxecutioa of the orizinal pur-
pose,

Is there & fundameatsl and mterial change in the

instent ease, whore it i3 scught to ohange the purpose from

—~that authorizod by Article 8740 to that eontaindd iz Sube
Qivieion 40 of Article 130Z, supra? Would the proposed
aasadmant so change the _present /mrpose of the corsoraztion
28 t0 pravent the exescution therecf? %ae belleve it unnes-
sBBary to enalyze these two articles es a cosuel resding
thereof will furnish snmple efflirmative evifonce that to adopt
tho lattar artiols as a purpdse ¢clause will rendsr the core
poration unable to perfors piry »f the fupnctions czd to sxare-
¢ise soxs of tho rig'ta 21d pravilazes now enjoyed as well
a3 vaoling i% with curtndin ri:h%s ~od privileges whioh 4%
doss ot now eajoy.

I% {9 our opinpion that you are without authorit
to approve tha procossd amendasnt,

Yours vsry truly
ATTURWERY TUNTRAL <P [¥XAS
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