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ke: “hether the purpose clause of

_ the preposed corporation ine
cludes rore than one authorized
purpose

Your letter written April 26, 1946, wes received by this
office on Xay 1, 1946, and we quote seme 8s follows!

*On the 8tk day of feptember, 194§ the elove :
meationsd corpuretion filed its charter in this offioe.
It stated in Neotiom 2 of suoh charter that its mou

- was as follows: *The purpose for which it is ¢ _
‘18 to buy, sel)l snd otherwise deeal in aeroplenes, and
to opsrate, or heve opcerated sny such- nes for the

ape of cerrying peasengere and frelght, or either,

' United States mail, from and to any point 4in
this Etate, and sudbjeot to the lawa thereaf, 10 and frem
any point in sy Stste of the United States, or any for-
sign ocountry, with the right to soquire, by purchese or
otherwise, and to maintein sll necesasry sterting end
1ighting grounds and ffelds.* '

“on April 23, 1946, the directors of this corporation
presentaed us with e proposed apendpent to the charter of
such eorporetion and e photostatic copy of such ic here-
to attached. You will note thet this proposed anendunient
to the Chartar of such corparstion inoreanvs its capitsl
etock from 310,000 to $25,000 end that sueh pr:goa -
amondnent &lso proposes to anend “ectlion 2 of the sald
chartar in the msnner stated deginning with the thirxd
paregreph of the seccond page of such proposed emendment.

“ie are of the opinion thet the proposed chunge in
the purposo clesuse, while not contravening the provinions
of artioele 1314, would, if riled In this office, atthorize
the zald corporation to engrge in two purpones. .

"Please be further advised that with this roposed
amandzent the directars of this corporation filed with
us & proper affidavit «videncin: the subsceription for
end paynmunt of ell of the proposed inoreuase of the cap-
ital stook anfl tendored to un & nroper fee in the eun



purpose clause is in arder, this propoeed amndmt
should be properly tncd.

T4l you, thererfore, pleuse advise us ulwmar or
not, in your opinion, the proposed purpose clause in ,
this amendment in dusl in snsture end whether this office
ahould rile sushk proposed smendmsnt."

o The corperation bare hus offered un unondment to the

pose clause of their origime)l charter pursusant to the provicions of
Artiele 131k, V.4.C.%. The question you present is whother this
anendment hes besn framed in scomrdunce with the suthorized stath-

' toTy purpose as gontained in Section 78 of Artiele 1302, V.A.C.S,,

ar swhethey the apendiment is dusl in noture uné Lncorporates more

than gone purpose, the lxtter being contrsry to the well-settled law

of this “tate a8 demonstrated in the cese of Johnuton v. Townsend,

124 S.W, u?. 10’ Tex. 122. : ’

: . e Quote below first, the smendment to the purposs clause
here proposed and, sedondly, the atatute under which 4¢ wes drewn,
for q direct ecompurisons

“Seeti . The purpese for whiock ti:is carporation
is teo 't sell and othervise dval in siroruft of
all kinds, to operate sirersft for osrrying paassngers,
freight end United Ctetes meil within the State of Texas,
end to end from eny point fu eay fitets of the United
fitates; to uquire and saintein sirports snd starting md

ughtinsrium; reps yoraft, airoraft engir
It instruments m_m:m:rmt )

' mmmmnmm anoes, parschutes -
> Wmﬂjn ind
the neehisnios and meintenence af sircreait engis T
'mt. MAMWM‘

s _Tor eirerall englnes VAGSTEOOring Ours

"Article 1302, & 78. %o aowutrmt, build snd meanu~
fectuxe eeroplsnes, including «ll clesses of flying meehines,
t0 buy, sell &ad othervise deal therein, «nd to operate, or
have opirated any such smuchimus for the purpose of
passengers and rreight, or either, including United States
mil, from and teo sns point fn this State, zndé subject to
the laws thereof, to .snd Tram aky point in any “tate of the
United Stuton, or any foreign country, vith the right to
soquirs, by purchtse or otherwlse, ani to maintein all meo~
esfery starting end lighting mumdn snd Tields.aots 1919,p.9.%

It is resdily seen that the ahou underlined warding in
the purpose clmuse of the corporation is MOT expressly authorir.ed by
the warding in the statute, end it is only u‘ith thesae woXdn thst we
aere dirsetly concerned here, _ ‘ _

it 1a the lew in vhis Jtote that the purpose'ahould ba set
out with sufficient clecvrpess and cefiniteness te enaBle the Tecre-
tary of “tote to deternine whether such purposc is onu suthorizet by
statute, Johaston v. Townsend, 124 D.w. 417, 103 Tex. 122, In deter-
mining the scope of the vars.ous purposes emuncrated in Artlele 1302,
VehoCoafe, Lhe genvral rulex of stetutory u subastantiel compliance with
the inogorporation ucts releting wo the purpowe of the proposed cor-
porstion is necessary. mith v. “‘orthem, 157 ©. . 780.° If the



charter of the ropesed corporstion gleerly :tates a purpose prow
vided for bty one of the provisions of the statute, the Nearetary cf
Sitete mast rile it., But ir the purpose ocleuse goes further and ia
20- 1neclusive that it conteins two purpozes listed in tvio separste
subdivisions of Article 1302, V.a.C.".,, the "eoretsry of “tete should
refuse to filc the cherter, ‘

“ithout entering into e disaussion of implicé and incidsn-
tal powers whiah sre inoluded with every grent of corpurete purpose,
i? is our opinlon thet the purches¢ end sale of all sirocraft parts
and epplisnces (including parschutes) together with their repeir, the
sale of sviation fuel, oil &nd gredse and ithe rent, lease and charter
of eirocraft ore ell recasonobly within the scope of the p ¢ SIim-
ereated in section 78 of . rticle 1302, supre, ané ore in subetsntial
complisnce with the provisions thereof. '

However, thore is oae portion of the purpone clsuss smend-
mant whieh we 40 not beiieve may Tressonobly be fincluced within the
scope of the business et cuthorized by Section 78, supra. It is ss
follows: *, , ., to instruct persons in flying snd the mechanics and
maintensnos of sircraft engines.”

. Instructions in rflying and the smeehanics of aircrart as
administered by a school whiclk ia generslly open to the pubdlic is
sducationsl in neturs and comec within thaet purpose =8 authorized by
stetute; namely, Sectloms 2 orl@5 of irticls 1302, V.i.C.Y". (See '
opinion of thie depsrtment numbered O-i4i42 dated March 4, 1942, hold-
ing the Hmamon Flying School to be en cducationel inetitution under
Section 2 of Article 1302, V.A.C.l.). ¥rem facts recemtly submitted
t0 this office by & representuative aof the corporation here, it is ooy
belief thet the sehool contemplated is ome of this nnture, end és suoh,
Srestes a dusl parpoze in the purpose clause smendment. :

‘ Consequently, itis our opinion thnt the smendmsant of
the purpocs olauss here proposed hes, by its provision relstive to
instruotions in flying snd the mechunics of aireraft, incorporsted
two eo which is prohibited by lew and therefore said amendment
should not be filed by your offioce,. .
. ' Very truly yours

ATTORREY GLRYRAL OF TEXAS
By /s/ Jeck kK. Ayer
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