
TRUST COHPANIES : Trust companies operating under Chapter 363, 
RSMo 1949, may refuse to offer fractional 
shares of stock or issue certificates of 
stock evidencing ownership of such fractional 
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shares . 

r IL ED September 23 , 1953 

.1onor ablo J . A. Houvoyrol 
Co~.issionor of the ~lviai cn of Finance 
Jefferson Build1ng 
Jefferson City, Ussouri 

Dear t>1r : 

Tho follow~Ufi opinion is rendered i n repl y to your 
r equest rea~ing as follows: 

1·ln a letter r ec untly received from 
one of the trust companies in t~~s 
state, relative to a proposed increase 
in ita capital stock , is ~ncluucd the 
following i nquir y: 

"• ~lease also &ive us your opinion as 
to our rig.Lt to refuse to i ssue f rac­
tiona l s.1aros . Business Corporations 
have this riLht under ~ection 351. 300 
R. S. Mo . 1949, but the Statut e s relating 
to Trust Con ~anies are not aefinite on 
this poi nt . ' 

"1:ay "'e have an o i nion on this question 
at your convenience . " 

Section 351 . 300 , \SMo 1949, provides: 

"A c or 1oration 1ay, but s- all not be 
obll~ed to , issue a certificate for 
a fractional share , and, by action 
of its boar d of directors, may issue 
i n lieu thereof scrip or ot~er evidence 
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of ownership which shall entitle the holder 
to receive a certificate for a full share 
upon the surrender of such scrip or other 
evidence of ownership ageregating a full 
share, but whiCh shall not , unless otherwise 
provided, entitl e the hol der to exercise any 
voting right, or to receive dividends there­
on or to ~;articipa te in any of the assets of 
t he cor poration in the event of liquidation. 
The board of directors may cause such scr ip 
or evidence of ownership to be issued subject 
to the condition that it ahall beco~e void 
i f not exChanged for share certificates be­
fore a specified date, or subject to the 
condition that the sharos for which such 
scrip or evidence of ownership is exchange­
able may be sold by the corporation and the 

">roceeds thereof distr.~.buted to the holders 
of ouch scrip or evidence of ownership , 
or subject to any other conditions which 
tho boa1~d of directors may deem advisable . " 

A reading of &ection 351. 300, RSllo 1949 , quoted above , discloses 
t hat such statute does give a general business corporation the 
right to offer f1•actional shares of stock and issue certificates 
of stock evidencing ownership cf such fractional shares, but 
the statute is merely permissive , and no duty is placed on 
the general business corporation to ~ sue fractional shares . 

Turnill{:) no\'1 to Chapter 36.3 , H~ "J.o 1949 1 the particular law 
in Missouri pertaining to the or s anization and supervision of 
trust companies, no reference is found therein relative to tho 
power or duty of a trust company to offer fractional shares of 
stock . At 18 c. J.s ., Cor pora tions, Sec . 198, p . 628, we find 
the general rule stated touching subdivision of shares of 
stock: 

" n the absence of legislative autnority, 
it seems that a share cannot be further 
subdivided. " 

The above quotation from C.J. &., Corporations, was adopted as 
lately as 1949 in the case of Kennedy v . Kennedy, 91 N. Y. S. 249 , 
l . e . 303, where the Supr eme Court of Westchester County, N. Y. 
spoke as follows: 

"The Court has found no l egislative authority 
for the issue of fractions of a share and with­
out that authority apparently a share cannot be 
subd1 vided . " 
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In answering the particular question posed ln the r equest for 
this opi nion, heretofore quoted, tho conclusion hereinafter 
rea ched is directed onl y to the right of the trust company t o 
refuse to issue fractional shares, and not to the power of the 
trust company to issue su~~ fractional shares w1der circumstances 
which mi uht make such a course advisable . 

CG tCLUSI ON 

It is the opinion of this departmont that t r ust companies 
subject to the provisions of Chapter 363, RSMo 1949, may refuse 
to offer fractional shares of stock or issue certificates of 
stock evidencing ownership of such fractional aharos . 

The foregoing opin1on, which I horeby approve, was prepared 
by my Assistant , Mr . Julian L. O' Malley. 

JL0 1M:lw 

Yours very truly, 

J OHN M. ~LTON 
Attorney General 


