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OFFICE OF THE ATTORNEY GENERAL OF TEXAS

AUSTIN

GROVER SELLERS
ATTORNEY GENERAL

Honorable Claude Isbell

Secretary of State

Capitol Station ,
Austin, Texas

Attention: Luther Estes

Dear 8ir: Opinion Ko, 0-7382
Re: Whether Certificate

We have received you
which is quoted as follows:

RA question hd ome up 5 office as

to the proper 5 ation A certificate
of reduction oT e¢g al \filed in cJgnnection with
a foreign ¢ g permit for Xiling fee
purposes. ' :

Jil Corporation, a
about July 17, 1946,
4 certificate of re-
this office classified
supplement to its original
orooration and demanded payment
iling fee of $50.00 as provided
R.C.5. of Texas as amended.

Arti€le 1537 R.C.S. of Texas provides
that, ach forelgn corporation, after a per-
mit has been granted it to do business in this
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Btate, shall immedistely file with the 3ecretary of State
a certified copy of any amendment or suprlement to its
original articles of incorporation when any such arendment
or supolement to its original articles of incorporation

is filed in the state territory or foreign country under
whose laws such\corporation is incorporated.!

YArticle 3914 provides that, and we quote in part,
'Upon obtaining a permit under Article 1529 and upon fil-
ing a certified copy of any amendment or supplement under
Article 1537, each forelgn corporation shall pay the
following feest - - ~ (Certain fees are here set out
based upon issued capital stook which we deem unnegessary
to outline) - = - ; provided that the minimum filing fee
for any amnendment or supplement shall be Fifty (350,00)
Dollars.'!

"Under our interpretation of the foregoing articles,
we believe that the certificate of reduction of capital,
above referred to, is properly classified as a supplement
to the original articles of incorporation and, therefore,
subject to the minimum filing fee of $50.00., The corpora-
tion, however, has contended that the certificate 1s not
an amendment to the charter or articles of incorporation
and that the fee has erroneously becn assessed. In fur-
ther support of their contention they c¢laim that the
capital was reduced without affecting the total number of
shares authorized. It must be noted, however, that both
Artvicles 1537 and 3914 refer to any amendment or supple-
ment, and we are basing our assessment strictly upon the
fact that the instrument is a supplement.

"in the light of the provisions of Articles 1537 and
3914 supra, we request your opinion on the followlng ques~
tion:

®*Does the filing of a certificate of reduction of
capital by a foreign corporatlion constitute an amendment
or supplement to the original articles of ilncorporatilen and,
therefore, subject to the payment of the minimum filing
fee of $50.00?" .

Article 1537, V.A.C.3., authorizes the filing of
amendiments or supplements to the original articles of incor-
poration of foreign corporations, as follows:

firticle 1537. Amendments to charter,
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"Each foreign corporation, after a permit -
has been granted it to do business in thla State
shall immedigtely file with the Secretary of State
a cortified copy of any amendment or supplement to
its originel articles of incorporation when any
such amendment or aufplament to 1ts originel ar-
ticles of incorporation is flled in the state ter-
ritory or rorniﬁgccount under whoae laws such
corporation is incorporated, Acts 1919, p. 81.t

The provisions of Article 3914, V.A.0.5,, among
other things, emunerates the fees the Secret of State 18
required to charge foreign corporations upon filing certi-
fied eogiea of emendments or supplements, the relevant parts
of which we quote as follows:

sArticle 3914, Seoretary of State,

"The Secretary of State is authorized and
required to charge for ths use of the Stats the
following other fees:

“it‘

Mipon obtaining a pernit under Article 1529
and upon filing a certified copy of any amend~
ment or gupplement under Article 1537, each forw
elgn corporation shall pay the foll 3 fees for
the privilege of belng admitted to do an intrastate
business in thias State: Pifty (350.00) Dollars for
the first Ten Thousand {$10,000.00) Dollars of 1its
iasued capital stock employed in Texas, as herein-
after determined, and Ten {210,00) Dollars for each
addivional Tsn Thousand {310,000,00) Dollars or frac-
tional part thereof, , + + RIO ad. that the minimu
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The Certificate of Reduetion of Cagital of thia
forelgn corporation which is doing buslness in Texas has been
filed in the office of the Secretary of State for the State
of Delaware. As such, if the Instrument is an smendment to
the original articles of incorporation on file in the State of
Delaware, it clearly comes within the provislions of Article
1537, supra, which requires a certified copy thereof to be
filea with the tecretary of State of Texas., It will then fur-
ther incur the payment of the minimum filing fee required by
the underlined portion of Article 3914, supra.

The statutes of both Texas aznd Delaware specifi-
cally prescribe the manner by which a corporation may ve-
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duce its capital stock and each requires certificates to be
filed in the resgpective offices of the Secretaries of State,

For a statute to constitute an amendment to a cor-
porate charter, it is generally required that such statute
correct, improve, reform or alter the original articles of
incorporation. Where the Legislature has enacted a statute
authorizing a corporation to mortgage its property or in-
crease its capital stock %g any other fundamental change in
the charter or its basic features, it is an awmendment to
the charter, whether termed so or not, 18 ¢.J.S. Corpora=-
tions 82, It is our opinion that the reduction of capital
of this corporation by the amount of one million seven hundred
fifty thousand dollars (§1,750.000,00} by the retiring of
175,000 shares of common stock of the par valus of $10.00 per
share 1s a material alteration of the original articles of
ingorporation. .

It is consequently our further opinion that the fil-
ing of the certified copy of the certificate of reduction of
capital hereunder consideration may properly be classified as
an amendment to the corporation's original articles of incorpora-
tion and as such ia subject to the payment of the minimum fil-
ing fee of $50.00 as prescribed by Article 3314, V.A.C.S.

Very truly yours,

ATTORNEY GENERAL OF TEXAS
APPROYZ, CIT 5

7, OO , 1948
e Jack K. Ayer
ATTCRNEY GENERATL 0¥ T S Agsistant
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