
CORPORA~IONS : Under House bill 309 certifica t e 0f 
shares of stock_m~y be indorsed in blank . 

April 23 , 1943 

Honorable I•'rank Benanti 
Hou se of Repr esentatives 
Jefferson Gity, ! isaouri 

Dear Sir: 

Fl LE D 

We are in receipt of your request for an opinion , 
under date of April 22 , 1943, concerning House Bill No . 
309, of t he Sixty- Second General As s embly . 

Section 1 , Pars . (a) and (b) of the proposed bill 
reads as follows: 

"Section 1. Title to a certificate 
and to the shares represented thereby 
can be transferred only, 

"(a) By delivery of t he certificate 
indorsed either i n blank or to a 
specified person by the person appear­
ing by the certificate to be the owner 
of t~e shares represented t hereby , or 

"(b) By delivery of the certificate 
and a separate document cor.taining a 
written assignmer t of the certificate 
or a power of attorney t o sel l, assign , 
or transfer the same or tl...e shares 
repr esented thereby , signed by the per­
son appearing by the certificate to be 
the owner of the shares r epr e sent ed 
thereby . Such assignment or .nower of 
attorney may be either in blank or to 
a specified person, or" 

Section 1 , Article IV of the Consti tution of .lltissouri , 
reads as follows: 
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"'l'he lec islative po,·•er , subject 
to t~e li~itati~n s •ereln con­
t~i~od , shall be v~s-~d ira .e ate 
arc IC'.lle of hspr esent ... ti1.e s , t') be 
styled ' Dne Jo~eral Assembl y of the 
JtrLe of ~issoJri . ' " 

under t .. is sectior t <. legislatur e may e.r,act any 
l aw ~rich is not limited or r est rict ed und~r the ~on­
sti tut:on of .i l!SSOUri . r\.i f.1.nd D') lin.:."Latl:m r est r i ct­
ing t he eno.ct~ent of o. l a:rv , . • :ell sets out +l)e '?!'Oeedurc 
of assi~mert of share s of · toe:' in a eor-1or .... ti0"" , OI'Id 
it is rot o. s;>ec ial l o.\ · as dof~nod U!)d~r ..-ect ion 53 , 
~rticle l 'V of the vOr. st ituti o.~. • ·hen enact ed by the 
le5 i s lature tl.te "'>roced lre of a s t~-;~ent a d at-t out in 
!J.ouse JJi ll 3Jv of the ..,ixty- ;(\co.~. d uoneral .Assembl y 
woald bo a valid procedure as Granted by the vons t 1tu­
t1on t o t t ~ l e ... ,isla tur·e . 

SectioJ 62 of 5 v . J . sots out the r~le of law as 
to assignments as fol l ows : 

r ule : 

" ·:• .;;. ·· ~o coll st.:.t.a te a valid writ­
ten ass i gnment at law, ~here t he 
stat~te req~lre s an assi&nment to 
be in writinc , ther e must be an 
assignee vn1o taYes , and an ass ignor 
who z ives , titl e o.t U1e time the a s ­
si~nment is made , ana both M~st be 
named i n t he irstru.~ert ; b~t in 
eG.u.:.ty , even thouch t he name of the 
assignee is l eft blank, the instru­
ment will be upheld a.s an equi table 
ao<J: ~nment . , ;~ ·,. ·:. -. ~ . .. :: " 

.> 

~ection 72 of 5 c. J . also se ts out tho fo llowing 

"A val id assignment of a chose in ac­
tion evider ced by a T itt en ins trument 
may be made either by a separ ate writ-
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inG , or b - in~0rsenent 01 the orl inal 
instrl.l.mcni; . ..ln Ll"'v aodC.11 Ce of statutory 
a-.~tL~orization, it i1as been hsl d tt~at t he 
mere indorsement ir. b lank upo.~. a no.nnee;o­
tiable ins t r ument of the ra~e of tne 
tran sfer or an~ deliver y of t~e instr~ment 
do :t.1ot constitute a vali d assl.::;nment ; but 
SUCJ.'l icdorseHlOr. t ln blank ru: .. ~...o deli v~ry ' ay 
const itute a valid equitable a s s lbnnent 
i i accon1oaaied b ;y other ~vidence sho i71ng 
an intention to assign , and in many j Jris­
dictions s tatutes nave been passed mak i ng 
nonnegotiable i nstruments assignable by 
mere indor sement and delivery so as to au­
t hor ize the -ass ignee to sue uoon t hem in 
his ov1n name . " 

Under t he above rule of law, evan wi t hout a st~tute 
as proposed Utlcier House Bill 30~ , s upra , an indorsement 
of the shares of stock i n a coroorat ion W)ul a be an 
equitable assignment . ( ... owry v . ·. ood, 1 2 \";is . 413) 

House .ulll 309, supr~ , s pec i f 1 cally shews that it 
is the intention ana thb puroose of the legislature to 
allow a tr..-..ns! er of sha r {,s of stock in a corporation by 
an indorsement in b lank . 

~he meanln& of the langue3e of t he statuto is 
narr owed or i.>r·oadened t o conform to the le~lslati vc in­
tent as gathered from its ent iret y , i~story and purpose . 
(I.ust v • •. 1issour i ...~ental Loaru., 155 -> . ' • ( 2d) 80 ) LOuse 
Bill No . 309 is plain aud unambiguous ana sliows that i t 
was t he pur nose of tue le~islatu2o , 1f t his bill passes , 
t o a l l ow t l..t.. lrJt.orsEILtOlL t ln "blank 0.1. sf:c.res 01 stock in 
a corporation . 

It is , t lwr ... fore , the opini n of' this department 
t hat t he let,islaturo =nay lawfully enact touse bil:!. ! o . 
309 , which specifically allows t he lndorsement of cer-
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tif icates and s hares of stock in a corpor ation in blank. 

Respe ctfully submitted 

fl . J . BURKb 
Assistant Attor~ey ~eneral 

. APf RJ VED BY: 

ROY t.1c KlTTRICK 
Attorney General of Missouri 

WJB :R\. 


