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1. l' ecplc:<)t tor sn opinl on t • .::ss : ecn :·ec;u i v .1'd f r o-n 
you under date of ·,t'!'"'te··.~cr 1 :~ , 1 ':.~4 . E:i.l C~ rcGu.st hei:10: i n 
the following tor s : 

~ e t-o requent ed to as k for an opinion on th~ 
quostl o"l or --hotl ·~r or 'lot v n(J: CO'~"t"O!'} tlon 
may be or. :tni7,e<1 unt er . oye then 01~ • rti.c· le or 
Che.ptor 32 • .• ('; . l'olf: . 

Forr,ur·ly you ru 1 cd tJ a t; 1 t • o ulu bo lecc .... sai'Y 
to 1ncorpo~3te untier one 9pec l fic Article end 
t hat if th~ corioratloo ~ ea1re< o~or s that arc 
gr.e.nt.ed by anothar Ar~iclo , either to iHcor por­
ntf! two co npc.nl 3o embotLy ing such • o~cr~ r to 

.P ~ en EJaait l ona l 00 . 00 l'ee . !'he question 
a r :ses -~~ • genorally itL corForotion~ orgon­
i z e d un(..er r t lc lo 7 vnu t d :J .e 1 ~..,ion of ~he 
f ours c o• . !( pohe a oro l~ed l b ~!ticlo ~ . 

'l:'lu .1 11 no~o ,•cot i)n 49,~ col 1s ~;~ ll t~ ••owez:; 
ther o l n sr nt ~Cl ' e. ... d it 1o'1a 1 pow,ru to · :. ~se 
gr ntod by . rticJes 1 1na 1. ' 

Jud .11.e t..l r y . • uas~ll h::tf!. prose to{, · rt.iclos 
or lncor or a t ion r~ :n ~he soys un~er .rovi · 
sion ... o"' .rticl o ~ . !n.t l~ •ncl,uo ... t~1:·..:: 
cpociflc no ers Soh ere dcr · ~ fro~ the 
;>r •)'J1:.>i fi!" of rt;icle 7 . c I.!•·TlS't;lt .. d )'Ol.• i n 
thl,; C01"'c c ti{')n und c ;·.,ula be "lat.! t.o t.n,·a 
:;our ritl.en C 1 in.lon on :.he uo~tlor.s 1"1\0]v,..d . " 

1') H;~ ~ l) inJ.on t ; 1c. ~ r Ll ref •r . •:tn fo ' j< i '"CU•'• 

rro · t it; offlca 1 s ~.d., ,_d by O} c l l tr1c. , t.tiol·n( y -
r.t.nort'l l, nd i'll. , :c r a11yera , n:.:.1::-t.o t t.tot - ~rnert l, 
det .... o n.y Jr , 1. , and in jt l.il. f'o llowjng 'nrar,:rq·h st!...tdl 
tbo conc lusion reHcho4 : 



2 . Lon . Dwi gh t ' t ro n . 

"I·t \>llo ··s, t.l;en , as t l"' opinion or tt lo 
ort ~co th~ t otook holdora cu~noL incorJor~tc 
a lo ... , ann i,v·st ent c o;:n1rm • i n ~:>~Junction 
wit h e. n nuf acturJ ng e nd bur;l nose. com nny , 
bu t ~ech m~at be l rcorporotc~ cs sc·cr u t c 
entltics , ~ n~ each entity cuut ney i t s lnd i ­
Yldusl i ncorrorntion roe es rc ulred by lew. " 

1\.T) f.tt'OY!t l }' 1n tho OJiiniOTl Of • ~y 1 .. , 1 9" ~ , ~"6 J't rtl<~l os 
or l ncorporv.ti or. sreci f ioa l "ly rcQuea.: tc< c ' ~ t er undor both .r .. 
tl.clc~ 7 Rn<.l 8 of Cha ... t or ~" ' h . :.; . o . 1:.'" ... , hcren~ it i n o~ r 
undel'stond inc; t l'• t t : ~; .. rt.;i cl es of Incor ,. or'" ·on cor ar lne th 
lc~u nee ot \t jch you tro nou asking f oro r r ullnR ~o ot G> ci­
f lc 11y sDk for a c tH r t or unde r bot h r t. icl· z 7 • n • ..;, but on tl1c~ 
cont r ary ns r t}tt the Oftr t e r be l !bUed under T 'nlo S 1 Lh t hr ~ 
ohnrtc racl t·owers cnur.1 .. ·r~L ·c wh.:ch fell \·rl thln U ec or tih ~ U.d r­
t~ cn ClfitC'(;OTles C\lthori.zc.C1 by .. :uct;,cn ~t,..t_,Q Wh \.Ch i:; 9 ;'l rt Of 
l',rt clc 7 . ·hia c. tst ·no tion tectt .ic lly !i!i £ht. bo r e j~rdutl : c 
nr per s~ts for ainti 1 uish l •lg thea~ t\O f,l t.uct.lo· • o'·~vcr , 
t.l a auhct.n!lcft of th~se t.vo t.i ttwtlons r- etilS l dent jccl , and to 
• c nel17.EI • grou1 or i.n{.o.r 0.1 o.tt)r~ co l e l y b ccouo <> t\ c~ c~ I eo ly 
r"' ~"u r t,o not.!l /..rt iclos 7 en 8 i n t h ~1 1· ~soclatlon e O'!'S ~~ lc.'l 
uec~ t o u s to be unR oun~ . 

Ycu refer tn your l et' er to oct e n 4 u~ . 1~in soc t1on 
- £ e1acte~ i n 1 9~v ( ~ ~U Of 1- ~ , cge 1. ) hnd TC. led 0 GOC-
t i on or the 1. 2v totutca .1svl n v me numbe-r . '!'he nc. Dllc tio 
\l:Jr711'\S r:s t'oJlows: 

nl n et ... 1 t ion to t ho ge.ncr c l -powors ccn'fr·1·T'<H, 
u non cor )or~tions hy ~rtic)e~ 1 and 'l or oald 
c hapter . , • 192~ , tlS nd d , ev· 1·y l oc.n 
a nd ~,\rcct .... e:lt co.., onr or ·un b~ a unCier ~ho ro­
vls lons of t hl s urt icl e shell la\·e tl • f "'.>llot1jng 
p- 11~1'0 : " 

t .s a f h·ot rhnrcas lon 1 t 't i sl: t. so em tho t t i i s ~:oc t.lon 
· ou1d g ra nt to l osn rm<1 l nv stment com u n ies oll tb . pow-~rs gt an cc.t 

o butd ne!:s o"1d tinufectur ing oorporut.lonr.: undc1· .rtl c l e 7 . 0 l occr 
~crutlny w11J e'en; nstrate t he error of .such a conclusion , for t l.r. 
~ey ~t tt is ~actio" 13 the oro "genQr l · • c or JrotJons under our 
Jsws o.:-e urtifi c1 a l e rsons en J. nt:r·lotl'J the ornet. t.res or s t !ltute . 
Consequently their vurloU~l gencrn l ; ov.crn end 11•1 1 to ~iono ere 

Cflbod 1 Cld l n gr eet uetall l n the stntutory GOh~m,. ... of Cbc~l t " I 2 . 
~rtic le 8 re l o :nc cn l y to lo~n . ,d lnvoot~o~t co ~ nice co ~aloe 
only c 1eflt s cct! "'"!'l£ . tho 0 ncre l 'SE:C bly . ha.d lt in tt..: n;t"' "VJ 'e 

r t · cl e 8 self- cu rf c ient A d ab l o to ate d olon~ , oulO hn 
round it nGC9 wr t.o i nclu o in Art i clo .., t.ll of Lhc s-nc!·c l pro­
v l a l o ns r;-:>vcrni.nt; cor·por t,jons whi oll arc ~ r<.sent found ln r-
t l cl e111 1 and 7 . .. ltme t u l s rnathod 'IK.IIJlO t eve been exccc~ 1 nrz l ~ 
cumb rt'lo~o it o uld ee 'l \.J tl t, t he renernl ~HJ l 1} :re f erred t.lse 
obvlous ...,or :-1 l c ei.Jlod of lr.cor o rat. Jn.r, . uch n ral r 1-



h t • llr > n . '" otob r 1 , ] ..... 4 . 

s ns 4 t o rLlcl~ J b l r ~r~no~ . 

I t ,., "h t be n 11 to ""¥.,.. n t 'T' t <'"lor 1 
rc · : dO"' ,.. ! r t J e 1 s 1 e nu 7 . 1"l • • 1. n · r t. j c·l 1 t ... 

En r 1 ~fl rc ~ ~ ")r t.r o llinB . 'lojd1nr ·.f <: t.in t 
' ~t · snc 4 ... "'i - ~· , .he e oct-i ~n o,. c ~rae on· ( 4 ~ o- <)) • t.. e 
~~·nd~ nt ot tb~ r~'clne ct lncor o rct i on ( .4' ) , tho ·1re 
oflJ - 1 ~e (4~ f>!!-4 ' , ( ~!:'! 1 -6 } . i:l." L>·lc. o tbt; 

tr, \ 456 7- ... ) , .t1 Cl. ,""ntc toG lo .. ~e~ ~r·O }. ln . rt i ' 
7 o-i J i no r o enact ~ for the dccl urins ~! 61v i n4u '' 4 ~ , 
t~te toe~ .... l nc of o t r- t.e cnt.c of tb' ~ff>lre cf U ~cr~or"'tlon 
\4.4.") * lnot e v! r 1 rn 1~ \b~ iC!C f..h. cv it, 1 \ 4..4v-. , ) • con• 
uolte ... i u" 1.,., ~· 'h •r~ Jullol c tion ~ co ... r t.. s .. 1 cor o: -
ti nc l4 ~ - nl) . ty ,u: r , rovhlous ure 1 rtlel .., l ,o 7 
d~rlint; 1t.h tl·c lnt r t:!l End t..n·n 1 ~rrc-: an cor or~ l ... na , 
hi.ch rovi-lo ~ >Uln s . • t.H_uelly u ,.> l.ic Jl• t·) e 'l t31 3 or 

ccn· ~T tlunt~ ln t.h. t 1'9 oce ()f -·· r css c o1 f lh:t 1 ¥t t:.utc . • 
n t.h" I' ~ien'ticu t - .c t in ~b .. • ~ ~ ~ ~ o· _otin(.uion ':h.tlO n 

t rt. lcl. 1 oncl ? in +1 l! 1n~lt.o 4• lQ ., .. t.l n. ~~~··rc:1l .y .e ot 
7'0Vis1onc . r ic l ? J. 1ot !l ln •. r t.cl .J ~:o"l'!'ln~d . ,lo l y t. 

pro,. 1e ntl · lc· , u: e~ ... .l~ 8r ly e licA l tt, oor or·t~'t"' :l f 
U-. ~} ~ .- icl. t 1, \.1 rUcl ? it:l tit Jil or • lltlU ft!OtU l'lnc f •' 

!u.,l•· Co.:~ 

i th l.o 1 • oc tlono i u .rtlcl ~ l t•.h co .1. 
c r l':J llc b l e ·ut.lly t.' 11 t;r tJS o ""' eo or, t.l"' • • 1' l.hun .t 

~ ~ ""ODrit tel"· co o 1 1 i o t . a d a1t;-, tlon cf' ttl or.S sen :rnl"' , 
nn 1. .. t t e o d<lu. r , ct t t t .rt : \·i e .... t..~ r. orr Jct1,·o wo lt. W (H 

tl c s u ·,., ort o1 ~hce" r o ir;i na .rs~ t.ha H, <H on lr cla! r'! s ue 
~ " 1 t by th:"\. nr t <Jf &c t.i u 4 . <.. cb re:;q· r cd t.o r~e an · ·-
oor ~ord . .i.ol' n •.c.rcn·o' , t ': t:rt.; m t: S!"tD ot cct1on i~ J::' b. c 
~p.,r,r ·-- at , 1 . e . t~ ro· it tc;,u ir co;•r o t 1 ~ into rt icl.,- t t·.t ,ro-
~ 1 t o"a o r Ar t.l · ' i'l 1 u•ad ? aioi r c cc qy 1..o tilt ;..:..t.11t.y 
nf rt.1~14 :.. . ttl ·,· 1 t l' {'rOVi l::>n A o n 0 .:Q to tle () Ul t 1c 

• Qf cc tion 4 4 b~oh GT~ nco~li rl1 c l : oe le to 
nd ,... :n .rnctur l;'\£': e n . ~nl e nd o n . c~ut n ly fl €" tt.:tcd.ri · 

e 6$""'t. l . lnCe cC. :it o u c. b e YH~ t! c n;:ry t o c. · at ort t l 
. ~ ru ·o oct! n 4~0~ un th Dtd re"~rLl~ to tncor~or Lc cc -

4. ~ 0 i nto r tl a l a. T tUl rt ·r o 1 t - t. i' or ords t" 
rcctl<cl consic. r tt. i nF hlH·he , 1t culc h rG l l £:Jc:-z oaon .. 
to c· t n olo t. '!'ot n l oon and 1 ,v··ot ()D t. eo pGr.y s houJi! ~ 

UO{l r ... "'I C t ! cn ~ .f. ("' tO Stf'UCt toll lH ! d~C'£; • tCt 
C:oc~·s . to t •!d o p:l·otc llQr&e ~cil roe\ 

Ol' \.. C ri l n n"" 'I 
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£ h locn u~ 1~· ct _, ~o 
,r ~n~~- orqticn ot~ .r Ppo i.io 
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