
INSURANCE DEPARTMKNT: CORPORATIONS : 

.::ay 11, 1933 

Honorable Joseph • lhompB> n 
Suporint ndont at ~surance 
Jeftoraon City , eaour1 

Dear ur . 'l'hompeon 1 

Insurance companies 
may increase capital 
stock and issue preferred 
or common stock therefor 
and fix the priorities, 
preferences and voting 
power of such stock • 

FILED 
;, 

..._ ____ __, ·~-· 

This Department 
your letter dated .. 1 5 , 1933, ln 
t ol1ow : 

eknowl edgea roce1pt at 
.1ch you inquire u 

" '111 you thoref~e kindly give 
e your opinion as to h&thor or 

not a tire company organized 
under section 5793, R. s. 1929, 
r or the purpose 01 <1o1ne a tl c 
insurance buatnoaa y increaoe 
ita capital stock and lot aueh 
ineroaso be reprooontGd by 
preferred stock or by ooth 
proforred and common atock. " 

Section 11, Article XII ot the Conat1tut1on 
ot tho State of aaour1 defines a corporation aa f ollows: 

"The terro corporation, as ueod 
in this article, shall be 
construed t o include all joint 
atock campanioa or aaaoa1at 1ona 
having any powera or pr1v1legoa 
not posaesoed br. 1nd1v1duala 
or partnorahlpa• . 

The ~ 0 detlnl t1on or a corporation ia 
aet tortn 1n ,ection 4526 Rov1aod Statutes 1aaour1 , 1929. 

Section 5793 authorizea the t or.mation ot 
a corporation t or certain purpoaea, among wh1eh 1a to make 
insurance on certain epecitied propert1ea against lose 
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or ~ge bJ tire, lightning, ball and w1ndatorn and earthquake. 
In ao tar aa Article VI, Chapter 37 • R. S . • 1929, t'a1la to 
provide tbe details tor tne incorporation authorized b.J 
6eet10111 5'7g3, euch deta1la aro to be t'oUDd and 1'ollowed u 
provSded tn Article I ot' Chapter 32, R. s. o. 1929. 

Section 10 ot Article XII of the Oonat1tut1on 
of »!aaourt, provides that: 

"Bo corporation aball 1aeue pref erred 
a took w1 thout the consent ot all the 
atockholders" . 

B7 1JIIpUcat1on at leaat• authority 1a g1•en 
to 1aaue pref'erred atock 1n a corporation l t' all the atockholdera 
therein agree thereto. 

Further author! t7 t'or the 1aauance ot preferred 
atock 1n tbe or1g1Da.l f ormation or incorporation o t a oorparatiOD 
ia tOUDd 1n Section •9~3 R. s. • 1929. 

t1on 4952 R. s . • 1929, authorizes the 
1Doreaae or capitlil stock. p rovidee 1'or tbl 1aeuance o£ pref"erred 
etook covering aucb 1Dcreaae of capital atock and the atockholdera 
at the meeting called f"or the purpose or 1ncreaa1ng the capital 
atock• maJ determine tbe prior1t1ea, prorerenoea and character 
ot a1oh preferred otock. 

In tm case or State ex rel Frank, et al v. 
Swanger,. 190 o . 561, tbo Suprome Court md under cc:natderation 
the queat1on of the right ot a corporation organize4 under the 
lawa ot th1a etate. t o iasue preter~od atock and to control 
the voting power ot such pre:terre<l stock. At page 570 ~ 
tho op1n!on t be court quoted •1 th approval the :tollowing a 

"At c an:!10D la 1 t was and 1 a 1 egal• up an 
!a suing pre1'erred a took • to 1Dlpoao a 
condition that auch atock hall not 
bave a right t o vote. There 1e no 
rule ot public policy which :torbida 
a cor poration aD1 1 t e atockholdora 
from making any contract the,y pl ease 
~ ro~ to reatr1ot1ona on tho voting 
power • (2 Cook on ~orporat1ona (5Ec1.) • 
aec . 622bJ Clark & Uar&ball.Prlvate 
Corporations, p . 1320.) " 
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After rev1ew1nr the caaes on tho subject 
t llo court at page 577 Oi' tho opinion stated its conc1uslon 
to be: 

"ln view or thea~ principles we think 
that the aonoral Asae'llbl.J at Miaaour.t • 
1n t he enact ont of the allK)nded aectiona 
1312 and 1332 (Lawa l90l.pp.9l and 92) . 
di4 not net beyond tho palo at ita 
constitutional autbor1tJ 1n permitting 
the stockholders thomaol ves 1n their 
artiele e to 1asuo pro.ferred stock and 
£1x nits pref'orencea. pr1or1t1es . 
claae1f1cat1on and tho character 
thorcof n • nnd that t be peti t1 onere ln 
t~ls caso had the power in detlnln.g 
character o!' tbG pr3f'orred stock to be 
1saued by tho corporation to provide 
t hat 1 t. :::hall be non-voting" • 

. ie , therc.f'ore. are of the opinion that a 
.fire inaurance cCDpan:r organized under Section 5'793 Revised 
Statutes 1aewr1, 1929, may 1ncrea ao ita capitol. stock 
and tbat ~Ach 1ncrease may be repreeonted by preferred 
stock or by both pref'erred and com:non atock• when all or 
~~he atoekholdera or the corporation at a -neot.illg legally 
called therefor agree thoroto, and that such atockholdera 
may at such meeting fix tho pr1or1tios~ prefcronce•• 
character and voting power wh1ch suCh preferred stock 
or co on atock ~cy have. 

Very truly youra , 

GILBmtT LA 
Aoaietant Attorney Oeneral , 

APPROVED: 

Ittornoy General. 

GL:LC 


