OFFICE OF THE ATTORNEY GENERAL OF TEXAS
AUSTIN

GERALD C, MANN
ATTORNEY OENERAL

Honorable :illiem J. Lawson
Secretary of State
Austin, Texas

Dear Sir: Attention: Mr. Will Kenn Riohardson

Opinion No, 0-400%

Re: Does Artiocle 1lilS, Vernon's Annotated
Civl]l Statutes, allow the revival of
such a corporation as the "Woman's
Christian Temperance Union of the
State of Texas" after five yoars
has elapsded simse the charter expired,
and relatad questions?

Your letter of recent dats requesting an opinion of
thi; Egpartment on the questions stated therein reads in part
as followst

"We are enclosing the originel ocharter of the YwWemsn's
Chyistian Tempersnse Union of the State of Texms%. You
will note that the charter was granted on August &, 1886,
Tor & period of 50 years. The 50 year periecd expired on
August 4, 1938, The corporation now wishes to revive its
charter in accordance with the provisions of Articla 1315.
Thet article provides that & oorporation 'may revive its
oharter with all the privileges and immunities and rights
of property, real and personal, exergised and held by it
at the date of thae expiration of its sald cherter, by filing,
with thg consent of a majority of ite stookholders, a new
chartsr®,

"You will nots that the purpose of this corporation is
for 'the suppression of the trefflc of intoxicating liquors
in Texas and for sucel Other purposes es the Woman's Christian
Temperance Union may Bee proper to adopt or earry out for the
good of the scclety!t.
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Honorable Willlax J. Lawson, page 8

"The place of business of the corporation is given
at Denton, Texas, with the provision that business may
be transacted at other places &s may from time to time
be designated by the directora. The present corporation
hes always held that the principal place of business of
the corporation was in the home of the president for each
year, thus the principal place of business changes with
the slection of a new pressident, ' ’

*A nuanber of guestions arlse in this oonneection;

"l. Does Artiocle 1315 allow the rsvival of suoch a
corporation after five years have elapssd sinoe the
charter expired?

"2. If suchb is the case, may the gorpdration use the
same purpose as stated in its original charter, or must
it bring its purpose within some subdivision of the present
act?

"3, Must a prinoipal plece of businesa be stated,
or can the principal place of business be allowed by the
sharter each year with the election of & now president?

"4, If the charter ocan be revived, will s majority
of the members be sufficient where there are no stookholders
even though the statutes speoifiocally mention stoockholders.”

Artiocles 1315, Vernon's Annotated Civil Statutes, pro-
videsnt ,

"Corporations created for the support of benevolent,
charitable, educational or miasionary undertakings, the
support of any literary or selentifls undertaking, the
maintenance of a library or the promotion of pajinting,
muslc or other finse arts, whose charter has efpired by
limitation, may revive its charter with ell of the privi-
leges and immunlties'anﬂ rights of propertiy, reel anmd
personal, exercissd and held by it at the Gate of the
expiration of its said oharter, by filing, with the
consent of the majority of its stockholdera, a new charter
under the provisions of this chapter, reciting therein
such original privilegses and imsunities and rights of
property ané by filing therewith a certified copy of such
orizinal expired amarter.”
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Article 1387, Verncn's Annotated Civil Statutes,
provides in part: .

“A corporation 1s dfcsolved: (1) By the expiration
of the time limited in iis charter. . .

It is pteted in Thompson "On Corporations®, Third
Edition, Volume B, page 599t

*4 corporation is dissolved ipso facto and its powers
as & corporate entity ceases on the expiration of the
poriod of time stated in the charter or governing statute,
it is dead in law and its exletence as a oorporation can
only be continued thereefter by legislative action . . ."

It ia further stated in Thompason "“On Corporations®,
1a the asbove mentioned volume on page 584@

"Literally speaking, the dlsselutlon of the corporation
is 1ts legal death, 1In other terms, the dissolution of the
sorporation is such a termination of the eatity aa ends
its c¢apaclty to act as a corxporate body.”

Although corporations are dissolved ipso fasto and
their powar as corporate entities ceases on the expiration
of the pericd of time stated in their charters, apparently
Article 1315, supra, authorizes Ahd empowere those corporatlons
oreated for the support of beneveisnt, charitadble, eduoational
or missionary, eto,, underteskings to revive their charters when
they have expirﬂd by limitetion, with all the privileges, immuni-
ties end rights of property, real emd personal, exercised end
held by them at the date of the expiration of their charters.

As we understand tie first question presented lan your
inquiry we do not have the question of renewal or amendament of
a oharter but the revivel of the same after it has expired by
lipitstion, as authorized by Artiocle 1315, supra. It will be
poted thet this stetute mentions no time in whioh the revival
of the charfter is to be made, Therefore, we answer your first
quéstion in thoe affimetive. o



32

" _Honorable ¥Willism q Lawson, page 4

With reference to your seocond question it will be
noted that the purpose clause of the oharter of the above
named ocorporation is "this corporation is benevolent, and .
the purpose for which it is formed, 1s the suppresaion of
the traffic of intoxieating liquors in Texas, 2nd for such
other purposes as the Woman's Christian Temperance Unlon
may see proper to adopt, or carry out for the gooé of scolety”.

It i& our opinlon that the sorporation mist use the
same purpose c¢lause as stated in its original charter. We do
not think the Legislature contemplated that a change of the
purposs cleause couid be made by the rexjwal of the old charter,
or any new and additional powers or privileges were to bte
granted or obtained, but by the revival of the old oharter,
whioh had expired by limjtationg, when revived, under the pro-
visfons of Article 1316, the ocorporation wouid possess the
same powers, rights end privileges as it possessed under its
old charter. ‘

: In angwer to your third question, it i3 our opinion
that the oorporation's prinoipal place of businsss must be
stated., Artiocle 1304, Vernon's Annotated Civil Statutes,
enumerates the information whiclmust be ocontained in a charter
of a private corporation. Among“sSuch requirements is found
_Seotion 3 therecof, which reads:

"The placs or places where 1its husiness is to be
transacted," '

(Also see the case of Sanders v, Farmers' State Bank, 328 8, W,
838, and the oase of Pittsburg Vater Beater Company v. Sullivan,
282 S, W. 570) 3ee our opinion No. 0-2452, & copy of which is
enclosed nerewith, '

With reference to your fourth question, it will be
noted, that the above named corporation is & non-stock company
and that there are no stockholders. Where there is no capital
stock ané no stockholders, anf the corporation is & non-stock
oompany &s above mentioned, we think that the oconsent of a
majority of the msmbers will be sufficient to authorise the
_revival of the charter of the sbove mentioned ocorporation in
compliance with Article 1315, supra, even though eaid article
speeifically mentions stockholders,
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"8 are returning herewith the original charter,

" Trusting thot the foregoling fully answers your inquiry,

" Yours very truly
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