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-. "\‘ OFFICE OF THE ATTORNEY GENERAL OF TEXAS
BN AUSTIN

ATTORMEY GRRERAL

Honorable Sidney Latham
Gecretary of ltate ,/4\
augtin, Texus

Pear sir: Opinjon Nq<i 0«8
Ret: Whether Secretwry
of State has autyority

Attention: ¥x. R, J. Long: prove and flle =
' snder the i-

Subdivision 80,
1308, Vernon's

8 Civil Statutes,
is the intent of

L

Your létter of Leoceude éB} 1943, rcquoating the opinion
of this departauent™on jons atated therein reads as

follows:

sre enclouing a photostatic copy of
the/chartepy of the sbove named proposed ¢orpora-

joration end a photostatic copy of
e ceived to our letter.

form of the churter is satisfactory
to thise office, the necessary filing feses have
been pald and satisfsctory evidence has been

stook. The only Qestion this depsrtment is in
doubt sbout is whether Sub-Division 80 of irti-

¢le 1302 authorize Texas corporations to be formed
for the transaction of business in this state,

"#e are therefore respectfully requesting

NO COMMUNICATION IS TC BE CONSTRUED AS A DEPARTMENTAL OPINION UNLESS APPROVED BY THE ATTORNEY GENERAL ©OR FIRST ASSIETANT

furnished rel:tive to the payseant of the capltal —
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the opinloa of your departuent in answer to the
following questions:

"l. Is this office authorised to
approve and flie a charter under
the provisions of JubeDivision
80 of srticle 1502 when it is
the intent of the gorporation
to trunsaét iits buainess in
this state?

-~ "2, Showld this departaent approve
: gnd file the enclozed sharter?"®

The purpose clause of the charter of the proposed eorpoTa-
tion reads as follows;

- "Phe purpose for whioh it is formed is to
bay, own, Bell and convey resl estate and ainersls,
and engsage in alnlng, agriculture and stoek refis-
ing, a8 authorixzed by Section &,.of subdivisien

80 of ~rticle 1302 of The Texus Hevised Civil
Stytutes of 1925,"

Subdivision 80 of ArtieclelsOz, Veraon's Annotutcd Civil
Jdtatutes, read-, in p=rt, as rolloun:

"To 4o business in any State or rorolsn
- eountrys

"(a) The sstablishaent of land companies
t0 buy, own, sell und convey real estste and
minerals, and engage in mining, asricultuna and
stoek ralsing. -

i % W

*{e) * * * Anyorporation erganized here-
under shall only own such real estate in this
State as nay ‘be neaessary for 1ts office, * * v

Senate Bill No., 381, A0ts of the Twenty-fifth Legislaturg
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Regular wesalon, 16%7, was an aet to azend Articles 641 and
64E&, Chapter E, Title £]1 of the Hevimed Civil Htatutes of
Yexes, relating to the oreation of corporations.

Subsection 39 of said .ot reads aas rollows:

"The establishment of land companies
to buy, own, sell and convey real estate in
any atate or foreign couatry; but auch coa-
pany shall only own such real estste in this
State a8 may de necessary for its office.”

Sabdivision 39, suprs, was smended by the Twenty-seventh
legislature, Regular Session, 1901, by Mouse Bil) No. 433, B5atd
House Bill NHo. 433, supra, provides, ia part, as follows:

¥3%9. Tor the purpose of doing bdusiness
in any state or forelign oountry:;

*{a} The establishwent of leand eompauies
%0 buy, own, sell and convey real sstate and
— minerals and engage in mining, agriculture and
stook raiaing.

ar & ¥

"(e) * * * provided, that any ocorporation
arganized under the provisions of this subdivision
shall only own suolh real estate in this iState as
may be nscessary for its office. = * ¢

"3e6, 3. Wheress, many eitizens of the
State of Texss aure desirous of foraming sorpora-
tions for the purpose of enguging in dbusiness
in dexice, Cube, Pusrto Rico and the Philippine
Islands and various othsr forelgn countries; and
“hereas, our present corporation laws are inads-
quate to coafer such corporate DPowers as are
necessary to the formation of such ooxzpaniea for
the purposes and upon the terms provided (m this
Aet, snd are now seeking inocorporation in other
States of the Union which allow corporations for
such purposes, thas depriving the State of Texas
of the leglitimate revenues that would de derived
from the business enterprise of her citizens; and
¥ihereas, the present asesslon of the legislature
is nearing its olose, and the oalendars of the
3enate and Houde are in a erowded eondition,
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Thersfors, an emergency sxists, and imperative
public necessity demands that the Constitutional
fule requiring bills to be read on three several
days in each House be suspended, und that this
~Ct taxe effect and be in force from snd after
its passage, and it {s so enacted.”

Roroirlng to Sabdivision 80, irtiocle 1302, Veranon's Anno-
tated Civil Gtatutes, it 1is stated ia Volume 10, Texas Jurisprudence,
Page 808!

ws * » 4 domestioc corporation may be organiz-
_ ad for the express purpose of sonduoting foreign
- business; dut without the express authoriszation
y of its charter, it may conduvt foreign business
80 faf as it is paraitted by the law of the for-
eign atate.” ,

MeCallum, Seerstary o

nwe * & i private eorporation has no right
t0 transact its bLusiness in the State without the
authority evidenced in such » way as the itate
@aay direet. . corporation, ®aing an artiricial
—— person, has only such powsrs as conferryed by its
cherter, and ¢an only transast its business in
the manner and in the territory peraitted by law,

* n wn

By sxpress statutory provisions, the aequisition of lund by
a ¢crporation is reatricted to the requirexzents of the scorporation
to enable it to 40 dusiness within the 3Stute o0r to that purochased
by the corporation to secure a debt. {3es Article 1359, Vernon's
Annotated Civil Statutes).

Artieles 1382, Vernon's Annotated Civil Statutes, prohibits
a corporation whose main purpose is the acquisition of land by pur-
chsse, lease, Or Otherwise, from aoquiring any land in Texas. Said
statute reads as follows:

"Ko private corporation hesrstofure or here-
after ohartered or crested whose main purpose of
business ia the acquisition or ownershlip of land
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by purchase, lsase or otherwise, shull hergafter
be peruitted te aoquire any land within this state
by purchase, lease OF otherwise,”

Apparently, the aain qQueastion iavolved in your request
is whethar corporations organized under Subdivision 80, 3ection
(a), Article 1308, can legally traussot bdbusiness in this Jstate
or whether such provisioans of the statute authorive a doasstic
gorporation o organize feor the expresa purpose of eenducting
business in any State other than Texas or foreign tountriass,

%e huve falled to find any Texas case directly passing
upon the Qquesation under considerstion. However, in view of the
foregoing statutes and the emergency cleuse of House Bill No,
433, supra, it is our opinion shat corporations organized and
facorporated under Subdivision 80, Seotion (a), Article 1302,
are not authorired to transaet businese Iin thie dtate. GStated
another way, 1t is our opinlca that corporations organized under
Subdivision 80, Section (a), article 1308, ere authorized %o
transact business in some other State or foreign country only
and are not suthorized to transact dusiness in this sState,

In construing a statute, a oourt is not restrieted to its
body. It may refer to other portions of the ict, that is, the
eaption or title, and the preamble and smergency clause.

It is etoted in Texas Jurisprudence, Volume 39, Page 287:

*"The purpose of an emergency elsuse is not
Yo olarify or declare the intention of the lLegis-
lature, nor to explain the axpress language of the
A0t, but merely to justify suspension of the Con-~
stitutional Rule requiring the dill to be read on
~ three separate days or 10 make the aet immediately
effective, It may not be invoked for the purpo:s
or Taising ah wabiguity in s stetute or to control
its plain nemning or purposs., But an emergeney
-elau&s may be considered if it sheds light upon
the inguiry and wil)l =id the eccurt in sacertaining
the leglslative intent, evean though 1t is not eof-
fective to suspend the Constitutional Rule."

In view of what hes been said heretofore, it is our
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opinion that both of your questlo

be answered in the negative, and

APFROJEDIAN 4, 1944

ATTORNEY GENERAT, OF TEXAS
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ns, a8 quoted above, should
are so answered.

Yours very truly.

ATTORNEY GrNERaL OF TEXAS

. W&/M

Ardell Willidmu
Assistant




