ship rpquires purchase of new license plates.

KOTOR VEHICLES: Transfer of owneiship by corporation to parcner-
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April IL, 1945

FILED

Ayland, Stinson, Mag & Thomson
Attorneys at lLaw

Mrst Nationel Benk Bullding
Kanses City, ‘/issourl

Attention: liss Jennie ¥, Cocckrum
Gentlemen:

This wlll acknowledge receipt of your request for
an officlal opinlon under dste of April 15, 1945, which
reads:

"le represent "dward Aaron Company, a
pertnership, engaged In the business of
proce=zsing poultry and eggs, which was
formerly carried on by "dwsrd Aaron Inc,
The corporation was dissolved and has
transferred all assets to the new company,
the pertners belng the former stockholders
of the corporation. Among the assets so
transferred sre several trucks and auto-
mobiles for which i'dward Aaron Inc. se-
cured 1943 "issourl llicense plates. They
are now making appllcation for new certifi-
cates of title covering these vehicles to
"be 1issued in the name of the partnership.
Flease advise whether or not it will be
necessary for Ldward Asron Company to se-
cure license plates for these vehicles

in the name of the partnership or whether,
in view of the fact that the same individ-
uals own the vehicles, the licenses secured
in the name of .dward Aaron Inc. may be trans-
ferred to idward Asron Company."

Une of the purposes of reglstration and licensing
motor vehlcles is to regulate traffle and to know those
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responsible for improper conduct of sald motor vehlcles. Sectlion 75,
42 C. J., page 659 reads:

"Mhe registretion and numbering of motor
vehilcles is necessary to secure a proper
obgarvance of their dutles on the highway
and for the pur_.ose of aiding In the de=-
tection of such vehicles and of those re-
sponsible for thelr movements 2nd conduct,
in case they fall to cbserve such duties,
snd the object of the license 1s to furnish
a further juaranty that proper use of the
vehicle will he made and that 1t will be
operated 'n compliance with the law. Like
other licenses, & license to qperate a motor
vehicle 1s a personal privilege granted to
the llcensee; and, in the case of a license
to coperate an automobile for hire, it 1s in
the nature of a special privilege or right
grated to the licensee. ©5S5ince it 1s such

s privilege, it is not transferable unless
a trensfer 1s authorlzed by the regulasticns,
and is subject to revocetion.

"An crdinary motor vehicles license, however,
is not a license to dc business as a trans-
porteticn company as a cormon carrler. The
former is a license or tax on the motor venicle
or rather on the crivilege of operating the
vehicle on the streets and highwesys, wihile the
latter 18 not only & tax ugon the privilege of
using the hizhways but alss an occupation tax on
the business of the perzon or company cperating
the motor vehicles, s2lthough in scme Jjurisdic-
tions such 8 license fee or tax 1s not regarded
as an occupation tax.,"

However, under Secticn 8382 (a) it is provided that upon
the transfer of ownership of any motor vehiele the same number
plates shall not under any circumstances extend beyond five days
tlereafter.

"Upon the transfer of cwnership of eny motcr
veirlcle or trallecr 1ts certificete of regis-
tration and the ri_ht to use the number plates
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shall expire, and the number plates shall

be removed at the time of the transfer of
possession, unless the sellor shall give

the buyer written permission to use such
number plates for a period of five days,

in which event the buyer shall have and
display on demand of any proper officer sald
written consent of the previous|cwner.,

lhe buyer shall remove such number plates-
at the expiration of said five days, and
return them to the previous ownér of the
motor venicle, and it shall be unlawful for
the buyer, or any person other than the per-
son to whom such number plates were crig-
inally issued, to have the same in his pos-
seaslon after the expiration of such five
days, whether in use or not: irrovided,
however,- that in the case of a transfer of
cwnership the criginal owner may register
ano ther motor venhicle under the same number,
upon the payment of a fee of (2,00, 1f such
motor vehigle is of horse power or tonnage
not in excess of thet originally reglstered;
or upon the payment of a fee of .2.00 and the
difference between the fee originally paid
and that .due in case the new motor vehlcle
18 of greater horse power or tonnapge.”

If this corroration were merely changing its name we might
ser some reason for not requiring new licenses as was stated in
ihompson on Coryorations, Volume 1, third edition, Section 71, page
76:

"It is evident thet a mere change of the
name of & corgoration can have no effect
upon its existence or identity, or upon
rights snd liasblilities flowing =ither to
or from it, a corporation being said to

be cne and the same entity notwithstending
the chenge of 1tes name. The change in the
name has no more effect on the identity of
the corporation than a change In the name
of a natural person has upon his identity.
"he mere change of a name does not creste
a new corporaticn, # % % = % %+ @& # & "

Put here we have a corporation who, upon dissolution, transfers all
asscts tc a new concern, a partnership, which is an entlrely new
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entity not similar in any respect toc a corporation. OSectlon 11,
18 C. J. S., page 389, distingulishes between & corporation and
a partnership and holds that the two are essentlially different
concepts.

"There ere several distinctions between

a2 corporation and a pertnership. (1)

Thet & pertnership Is formed by mere
agreement between the parties and rests
solely on their common-law right to con-
tract with each other, while a corpora-
tion may not be so.formed, but as is ex-
plained in Sec. 23 infra, requires author-
ity from the soverslgn power or state.

(2) %"hile & corporation is a distinct

legal entity, see Sec, 4 supra, in a part-
nenship there 1s no legal entity separate
and distinct from the members, but the
partnershlp business 1s conducted, and the
partnershlp property 1s owned, by the parte-
ners simply es individuals, and unless
otherwise provided by statute sults are
brought by and egainst them es individuals
only. (3) A corporation possesses 'perpet-
ual succession,' see Se¢., 78 Infra, while
a pertnership does not; that is to say, the
members of a corporation may freely transe-

- fer their shares to outside persons, except
so far as restrained from so doing by the
terms of the charter or other constituent
instrument, and thus introduce new members
into the corporation in thelr stesd, while
in case of a partnership if = member retires
from the firm or dles 1t works a dissolution,
unless there 1s statutay provision to the
contrary. (4) In the case of a corporation
the members are not agents for the incorpore-
ted body, unleas specially clothed with power
az such; the shareholders act through a
board which they create and cannot in general
bind the corporation by their individual
action, e£lthough all of them concur; in a
general partnership, however, sach member
is an agent for the partnership with respect
to all matters within the scope of the part-
nership business. (5) The members of a gen-
eral partnership are individually lieble
for the debts of the firm, jJointly and
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severally; whereas, subject to statutory
and special qualifications hereafter ex-
plalned In Sec. 580, Lhe members of a
corporation are not =o liable.

"An associatlon cannot be either a corpora-
tion or & partnership at the election of the
parties, but must be one or the other, for
the law does not contemplate that partners
may incorporate with intent to obtalin the
adventages of a corporate form and then
become at will & partnership or a corpora-
tion as the purposes of their Joint cnter-
prise may require.

"‘here the counstitution expressly enumerates
the purposes for which a partnership is to be
rogarded 2s a corporation, under the rule
stated in Constitutional Law 3ec. 21, a part-
norahia ls not a corporation for other pur-
poses.

As stated in your regquest the new company, or partnership,
is now making application for new certificates of tltle to said
motor vehicles which indicales a change of ownerahip of sald motor
vehicles.

Section 8382, supra, provides that upon the transfer of
ownership new license plates must be purchased. certainly, it is
conceded by all under tiiese facts. that the ownership has been trans-
ferred, the former owner, a corporation, noc longer has any interest
es & corporation to sald mnotor vellcles, certificates of title are
being secured by the new organization. Therefore, 1t is the opinion
of this lPepartment that the new partnership under the law is required
to purchase new license plates for said motor vehlicles.

Tespectfully submltted

UBREY R. HAMMETT, Jk.
Lsslatant Attorney Genmeral
AF¥. RCVED:

ROY FeRITTRI
Attorney General of Fissourl
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