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.1yl and , tinson , t a£ & 'ihomson 
Attorneys at Lnw 
Jfirs t .Jatlono.l ~mk ~ui ldin6 
Kans as City , issouri 

Attcmtl r)n: . :ts s Jennie li' . 1 ockru.m 

Gentlemen : 

J.1his vJlll acknowl edue receipt of your request for 
an official opinion under dDtc of Apri l 15 , 194-3, which 
:r•eads: 

" .e represent dward 1\.aron C.:..onpany, a 
pe.rtnor sh · p , e.1.1g a •:ed in the business of 
proco ,., sing poultry and e6gs , w .L ch WflS 

formerly c~rriod on by .dw~rd Aaron Inc . 
·i'ho corporation was d.:ssolved Pnd has 
trans ferred e l l assets to the new coJTlpP.ny, 
the pvrtnors be:tnc tho former s tockholdArs 
of the co r~o>oration . Al'\Ong the o.ssets so 
transferreci ~rc ccveral trucks ~nd ~uto­
rnobl l os for w~ich dward 1\.aron Inc . se­
cured 1943 lssnurl li.conso plates . They 
are 1'\0\t mn.kinc appl i cl3t1 on for new cortifl ­
ca tes or title covering these vohlcles to 
b e issued in tl...e namo of the partn,)rs:llp • 
.~.lease advise ~hetPor or not it will bo 
neces~ary for ... dvmrd ~1aron lJOMpany to se­
cure license p l ates fo r those vehicl es 
in t h e nane of the -vartnership or w"1etrv'r _, 
in viow of tho f act that the s a me indlvi J ­
ual s own the vehic l es , the licenses s ecured 
in t h e name of ~·dws rd Aaron Inc . may be t.r'ans ­
ferrod to .<Jward·l\a r on Company . " 

vne of the !.;ur ,~oses of roc;:stration and l lcensin£, 
motor vohicl~s is to r·esul ato t r affi c and to lmow those 
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res:ronsi b l e foi· 71'1proper con~uc t of sfli d r-otor vehicles . Sec t:ton ?5, 
42 c. J ., pace 650 r~~~s: 

" ..L"''e rt'!,._istrf'tlon and nU1"lber inc of motor 
ve1•icl c s is nec ~-·ssary t0 socu.re a pro}.;cr 
obs ~rvnnce of their duties on the :h.ic;hway 
and for ~r1o 1 ur· _ -:>se of aidi ng i Yl t:Pe 3c­
i;cction of such vehicles nnd of t', o s e l'e­
sponslble for tteir movoncnts a~d conduct , 
in case they fail to c b<Jer·ve such rlu tieR , 
1-1 nd tho object o f tho l :tcenso is to furnish 
a further c:;u aranty tha t proper use of the 
v ellicle vlill be nade find that it will b e 
o !Jera tcd .!.n cortpliance with the law. L.tke 
other l i cense s , a l icense to ~erate a motor 
vehicle ls a personal ~rivilege gr~nted to 
the li censee; · and , i n the c a se of a license 
to opet>ate an automobile for 'lire , it :l s. in 
the nature of a s pecial priv ileg e or right 
Grated to the l icensee . $ince 5t is such 
s ~rivilege , it is not transferable unloss 
a tr~nsfer is authorizeo by tho r~gulati ons , 
and is subject to rev ocation . 

" An ordinary motor ve..,..,ic l es 11.cense , ho:vcveY , 
is n0t a l i c ense to do business es a trans­
portation c oMpany as a co~~n carrier. ~he 

:former is a l i cen se or tax on tl'e :notor v e rlcle 
or I'H thor on ~ho .: ·ri vi l er:e of oport· tin,.. tho 
vebicle on the str·eets and h~E:,hw,:~ys , w :t le 1·he 
l atter i s no t onl y a tax u ... ·on the .. riv1 lere of 
using -:..he hifhwa.ys but a lso an occupation to 1C on 
t he business of t"rle 1-er2on or cor·?any o >er atinr. 
the mo tor v c">icles , vlthouch in soro jurisdic­
tions suer a l i c ense f ee (Y' tax :ts no t r -c;arded 
as an oc cu1-ation tax . " 

Lov;ev c4-, under Secti on 8382 (n) it is provided that upon 
the transfer of' ovncrsh:ip of any motor vehicle the sa"!"e number 
pl ates shall not under any ci rcumstances ox~end beyond five days 
t ' ereafter . 

" upon the transfer or uwnershlp ... r any Plotcr 
veuicle or trai l er l ts cez·tl.ficllte r• f re[;,is­
tration and the ri ""ht to use the number p l ates 
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shn 1.1 expire , •mo tho ,umbar plAtes shal l 
bo r f' ... OV'H'1 11 t the time of tho transfer of 
vo~so~s1on , un)PSS t~ e SPll ~r sh3]1 LiVA 
the buycl:' wr"itt~n pcr r-J ission to usc such 
numbAr !')1 '\ tn' r"or ~ perlod of five cin:'.rs , 
1 '1 \ .. ·- ich eVP.'I'"lt tho buyer shall 'r)avc nn .-J 
d·! ~nl "Y ~"n de'"'t~nn o'f any pr oprr c f~1 cer snld 
\':rit~en consent of .. no prAvl ous jm.ner • 
... 11e buyer s "'1all rAnove such number pla tos · 
at the expiratlon of snid five days, <1nd 
r eturn them to t'te _Jrevious owner of t"~o 
~otor vc lcle , rnd it s~all be unl awful for 
the buyer , or any verson other t han the yer ­
son to whom such number pl ates \7ere Pri£>­
inal l y issued, to have thP same in hl s po s­
session .aft er ~,o ex~iration of such five 
days , v-~hethor in use or not: .rrovidcd , 
however , · tnat in tne case of a transf er 'Jf 
ownership the ot•iglna l own or r:ay register 
another motor ve icle under ~.he same number , 
upon tho payment of a fee of 2 . 00 , if such 
~otor vehi~le is of ho rse power or tonnac e 
not ln rxcess of thet orittnally recl stered; 
or u:•on tne payment of a fee o!' _ 2 . 00 and the 
dlfforence between tho fee ~ ricina1ly ~aid 
an~ t•Pt -~ue in cs~e the new motor vehl c1~ 
ls n f ..:""eater horse power or tonnar o . " 

If trt s cor:-orat1on v.ore .,.,ore1y changing 1 ts name v1e ":''i(r t 
seP so~~ r Peson for not requiring new licenses ns wa s sta+ed in 
.. no; lSon on '-or. orations , lo l umc 1 , thlrd edl tion , ""oc t !on 71 , ,_.ace 
76: 

" I t ls 0v~ C'ont t.hfl t a mere chang e of t'1e 
nnme of s cor~oration can he ve no effect 
u1 on :ts ~xistence cr ~dent1ty, or upon 
richts r.,..d 1iabil: tics flol'::! ng '-'i t: ... or to 
or fror, it , a cor1 .oration boin[ st.id to 
be ono nnd the some entity notwit' st~nding 
tho che.nt-e of 1 t~ mttne . !he chAn£ e in tl'O 
name has no " ore effect on the identlty of 
the cor·poratlon than a c.han[,e l n t.'i-le name 
of a natural ~arson has upon his ioentity . 
\be mePe chane,e of a name does not creete 
n new corpor ation . * ~ . ~ ~ * • ~ " 

J~Ut hero we have a cor ... ·or atlon who , upon dissolution , transfer s alJ 
nssots to a now concern , a ~artnershtp, which is an ent:rol y new 
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anti ty not a:1"1ilar in any r~s})cct to a corpo:::·ation . 3ectlon 11, 
18 C. J . s., page 389 , ~istinculsheo be~7een n corporation and 
a partnership and ho l ~s th~t t~ o two ~re essentially 'ifferont 
concepts . 

11 11Qre urc several ell~ tj nctions bet\·1ecn 
n cor por ation r~J 0 ~nrtncrshlp . (1) 
'£'hot !l. pt>rtnc1•ahip = S f\)rmed by mC:"O 
acr eoment between th~ parties e~d rest~ 
so l e l y on their co _..,on- law r .:Ght t J con­
t r l'ct \ t i th each o the.~ , w:1i l e a cor1 ora­
t ion t"ay not he s c for1118d , but as i s ex­
pl t'lned ln vee . 23 i nfra , roqulros auth~r­
lt~ from tr.e s overeien powe r or sta t e . 
(2) hi l~ a cor por atlon is a dist~nct 
l oe al entity, see Soc . 4 supra , in o part­
nenehip there is no l egal entity separate 
and di s tinct from thP r enbers , but the 
pRrtnership ousiness is conducted , and tho 
partnership pr nperty is owned, by tile· part ­
ners 9imply as indi vi du als , and unl ess 
otherwise provided by statute suits are 
br•"Ught by and against them as i ndl vi duals 
only. (3) ~ corporation possesses ' perpet ­
ual success~ on ,' see ec . 78 infr n , ~hi le 
a pertner shi p doP-s n ot ; thl' t is to say, t-he 
.~ol"'b~rs of o corporct:on r.:ny freely t rans­
fer t heir shores t o outnido persons , ~xcept 
s o far os restr~inen f r om so doinz by the 
t~~s of ~e charter o~ other constltu~nt 
instrumont, nnd thus intr oduce no ~q~bers 
1 n to tho cor :)Orn tion in their steed , \7h1le 
in case of P pn~tnership if ~ nomb~~ rettr~s 
f r or.-t ";t_f" f~_rn or d5 ~!' l t worl~s a di~solut:' on , 
'unless there 1s stqtut~ provision to tPc 
contr "r y . (4) I n the case of a corpor ation 
t he meobers a~c not Pfcnts for the incor por a­
ted body, unl ess speci l l y clothed with power 
a "' ~uch; ~.he shPrerol dcrs nc t t hrough a 
board wr1ch they crea te and cannot in BEmoral 
bind the co::-porDtion b y their in,...,iv1clual 
actio~ , a lthough a l l of tho~ concur; in n 
rencrnl partnership, however , oach re~ber 
i s an agent for the partnorehip with res pect 
t o all ma tters within t he scope of the part­
nership business. (5) The rnembors of a gen­
eral partnership are indivi dually liable 
f or the debts of the fi rm, jointl y rund 
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se.,erally; whereas , subject to statutory 
an~ s~ec.:.al qual · 1lca tlons · .eraafter ax­
~lained ln ~ec . f80 , the members ~r a 
corpore.t.ion are ~) 4• ~o liable . 

" .. n association cannot be el thor a corpora­
t·on or a partners.1dp 1t the election of the 
~a1tios , but mugt be one or the othor , for 
t:v la.v. ioes n o 1. contEJr:.pl'i te t~ltl t par·tners 
r a., incorporate t:'l : 1 ant to obtain .. :1c· 
a lvP.n tages o f a cor J? Ora te fo I'~n and •. e-n 
'become at will a pa.rti"ors ... 1ip or a corlo)ora­
t1 on as the purposes of their· j oint n tor­
.... r.:.se tr.ay reqt<ll'e . 

r. l ~ere ".( constl tut::..on exp:-cssly Emu: erntes 
the pur~oses f or· w: .:ch a r-·rtnersh~·p is to be 
ro~a1 ded ~ s a corporation, under tl 1·ulo 
stateJ ln G ~stlt~tl~nal •~w ~ec . 21, a ~art­
nershin is 1ot a corporation for other pur­
pooes . 1' 

s stated in y our roque~t ~he ~ew com~any, or partnership, 
is now Bkln..., ap!-'llca t.i.on for no\. cortlfica tos 0.1. tl tle to said 
motor vo:Ucle:J which indlcai..es fl cha4'lf:e of own lrah1p of sai d motor 
vehicles . 

3ection 8382 , supra , provides that upon the transfer of 
o:¥nershi p new license p l ates T.U. t be purcnased . ~ertainly, it is 
conceded ..JJ' "11 under e ·esc facts that t' . .-. ovmorshJ._.J has been trans­
f'er r·ed, the former owner, El corpvration , no lonr;er has any interest 
as a corpora tlon t o sa!J ' o tor ._re)l.....:.cles , cArt.:fica t es of titl e a r e 
being secured by t.1 .. e new orzanlzation . 1.aeref ore , 1 t is t h e opinion 
of tl 1s oparttrcnt that tho new partnershj p undel' tl o law is r-equired 
t o purchase new licenso plntes f or oa!d ~~tor vel~cles . 

A!" .. Et. VED: 

HOY J" c EI .!.'~~UCK 

~espectfully subn~ttod 

AU!3!\FY • • H/,;.i 'L"i ~ , J • 
Asoi~tant Attornoy 1enerel 

At t orney Jeneral o f !:'issouri 

Arm : LA\; 


