BANKS ANJ BANKING: Preferred stock set out in articles of agreement
must be subseribed and paid up before incor-
poration.

v’

May 25, 1933@\’&\

FI!,E D

”. ‘}. H. ﬁbm,
Commissloner of Finance
Jefferson City, Missouri

Near Sirs

¥e are in receipt of your letter of May 16th, 1833,
winleh is as follows!

“An Attorney called at this office y sterday
and submdtted articles of incorporation for
a trust company with a capital stock of
$100,000,00, represented by 1300 shares of
common stock with a par value of 350.00 per
share, all subscribed for and pald up in
caah, and 800 shores of preferred stock with
a par value of 350.00 per share, authorized
but not issucd = pald Tor ia cash,

Paragraph 3 of seetion 5412, ‘evised Statutes
of Missouri, reads as followss

*The amount of the capital stock of

the cerporation, the nuuber of shares
ianto whaienh 1% is divided, ad the par
value thereof; thst the same has been
subserived in gouod falth and 11 there-
of sgtually paid up in lawful money of
the United States :ad 1g in the custody
of the perscns named 18 the first board
of direotors or mansgers.”

In view of the uvsovision in Seotiun H412
teviged Statutes of “issouri, 1929, I will
appreciate an o ‘nion as to whether preferred
stock ean be authorized -nd not 1ssue  an’ puid
for »t the time a bank or trust coupany is
incorporated.

Lindly glve this matter your immediate attenifor




Mr, O. Y. HoOberly. - May 35. 1933

You ask if a trust cou paany wihen it incorporates may
authorize yreferred stock and not have it issued or paild for ag
the time it is incorp.rated.

Section 5412 R. 8. Mo, 1839, in part reands as follows:

“The articles of agreement mentioned in
this article shall set out: = * *»

3. The amount of the oapit~a. stock of
the oorporati the number of shares into
which 1t is divided, and th: par value
thereof; that the same has been subsoribed
in good faith and all thoreof agtual iy
pald up im lawful money of the nmited it=tes
and 18 in the custody of the persons named
arg thr: firss board of direetors or managers.” = **

The words used in the above seection are plain and unambi-
and should be given thelir usual and ordiansry meaning.
Tidis seetion is likewise mandatuxry.

Thus & trust coupany seekiag incorporation must set out the
amount of 1ts ospital ~toek, low it is diviied, the par value of
the shares, and th=t such sh.res have heen subseribed and all there-
of anctunliy paid up in lawful noney of the Unlted Itates,

Sectlon 5414 R. 3. Mo. 19389, provides in part the following:

“then any trust coumany shall have filed
with the finance commissioner a certified
copy of its articlcs of .grecnment and =~ * *
the commissioner shall, before such trust
gompany shall complete its incorporntion,
examine or cnuse sa examination to he made,
in order to ascertaln whether the roquillto
capital of such trust company has been sub-
seribed in good faith and paid in actual
cash and 12 roady for use in the Sr-nsaction
of business of the proovsed trust company.® * *%

House Bill No. 653, a recently eu oted law, provides for
the issuvance =nd sale of preferred atocks by b-nkl trunt companies
doing » bank!ng business, =nd other fimwmeizl in titutions,




Mr. 0. 4. Moberly. e May 35, .933

seotion 3 of sald ‘ot ( ouse BIll No. 853) reads as follows:

“Any bank, trust coupany, or other financial
inotituti n hereafter orgonized and incorpor-
ated under the laws of the dtate of Marouri
for the purpose of doing = banki g business,
sub ject to eontrol and supervision by the
FMianance Comiseioner of the itate of Mis-ouri,
may, in ite arcicles of sgreement for incor-
poration provide for the {issuance and sale of
ita shares of preferred stock, subjeeot to the
provisions of thls act.”

deotion 3 supra, uses this language!
in ite articles of wureement for incor-

porn%loa provide for W q.
of 1ts shares of pref 1 ) %j to

the provisions of tilis aecs.”

Tierefore, if a trust company wishes it may provide for preferred
stock in its articies of agrecment, and 1f 1¢ does then suoh preferred
atock would be subjeet to the provisions of seotions 5412 and 5414,
supra, relative to beiag subseribed snd paid for at time of incor-
poration. In other words, 1f the articles of agreement vide for
preferred stock such stock must be subseribed for and d up in
1"{“}. money of the !nited States before the completion of incor-
poration.

It 1z the oyvinion of thia department th ¢t preferred stook
cannot be authorized nnd not issued and paild for at the time a
sruct company is incorporated. but preferred wiock if authorized
or provided for must be 1ssued or subseribed and pald for at the
time a trust company iz incorporated.

Yours very truly,

JAM S ke HORNBOSTCL,
Assistant Attorney Gencral,

AI'PROYED

Attorney Gencral.
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