
'rRUST COl1PANI ES : Trus t company subject to Chapter 363, RSMo 1949 
needs only majority vote of all its stock member
sh i p to amend articles of incorpo:a~ion to . 
eff ect increase in r a te of cash d1v1dend on 1ts 
preferred stock . 
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Honor able J . A. Rouveyrol 
Commissioner , ~ivlsion of Financ e 
J of fe1•a o11 Building 
Jefteraon City, .issouri 

!.IC!lr l~ . .ouveyrol: 

Tho fol lowi ng opi nion is r onaor od i n r epl to your r e quest 
i nvolving t-o power -,r a tr;.tst co,pnny , oper at:i under the r ro
visio .. s of Chapt er 3P3, At~. o l ")!,9 , to increase t he di vidond rate 
on ?r ofor r e d shares of stock . 1 1thout quoting t he full text of 
yo~r i nquir y , tho question to bo ansl:ered is briefl y stated o.s 
follows : 

In the event a t ruat co~p~~y s ub ject to 
the provisions of C:.1aptor 363 , t.S. o 1949 , 
desires to a ~eud its articles of i nc or pora
tion so na to i ncrease t he r a te of cash 
divide nd on its •1ro.ferx·od stock , what 
percentage of stock ounorsaip uat c o:. -
se .• t to su ch chart or m'lCn et lent ? 

!.loc t ion 363 · 470, t&i.o 1:;!~9 ' dlsclosea who. t perconto.go or 
the not oarnint.. s of a tr\..at c o J,~,Ja•lY are t o u o to the surplu s fund 
and ho\'f t he profit and l oss a ccowlt 1s to benefit f r v 11 sueh m t 
ear nl nga . \:ith pnrt1cular re.ference to s uch :;>rofit and loss 
account tho ato.t ute .)rovides , i n part • as fol l ows: 

"3 · The crudit bala ce of s uch account 
s hal l constitute t ho ~nd1v1dOQ profit at 
t 11e close of such di vide4•d !>er1od , a ud 
shall be ava~lable f or dividen~s. Tho 
directors of " ny s \..ch trust c o pany n ay 
fro1 ti ,e to tl~e doelnre such dividends 
as they shall judge o~~.)odiont fr o'11 s uch 
undivide d ... ~rof1ts . " 



Honorable J . A. Houveyrol 

Since we are c onsidering a cash dividend on stock, as dis
tinguished from a dividend payable i n stock, ue are not concerned 
w~th the power of a trust company, found a t ~ection )62.085, RSMo 
1949 , to issue preferred sha.res upon the vote of 11 all of its 
stockholders" as required by &ection 362. 075, R~uo 1949. .e 
treat the present inquiry solely as one relating to the authoriza
tion of an increased rate of dividend on preferr ed stock previously 
issued i n a lawful ~anner. 

If t he articles of incorporation of the trust company were so 
drawn, at the time l t first exercised its statutory right to issu e 
preferred shares, as to make t he r ato of cash dividend returnable 
on such preferred shares a fixed percer t, it necessarliy follows 
that any change t o be ~de i n such r eturn would involve an amend
~ent to articles of i ncorporation . Howevsr, we consider tha t such 
an ~~enQ~ent woul d be one not inconsistent wi th Coapter ) 6), RSllo 
1949, and t hat tho vote required to carry the amen~~ent ~uld be 
governed by ~action 363.510, HS~o 1949, which provides as follows: 

"An affirmative vote of the persons 
hol ding the larger amount in value 
of a ll the shares of stock shall be 
necessary to increase or diminish the 
amount of its capital stock, or to 
extend or change its business , as 
aforesaid, cr to onable a trust company 
to avail itself of t he provisions of 
this chapter . n 

CONC.~o~U..:>ION 

It is t h e opinion of this off ice that a trust company subject 
t o t he provisions of Chapter 363, RSI ... o 1949 , i n n!llending its 
articles of ~ncorporation s o as to i ncrease the rato of cash 
dividend on its preferred stoc~r , "lAY do so by a majority vote 
of all of its stock membership . 

The foregoing opinion, which l hereby approve , was prepared 
by my Assistant , 11r. Julian L. 0 ' I-lall ey. 

JLO '1"1 : vlw 

Very trul y yours , 

J Oir; r.t . .v.ALTOl~ 
Attorney General 


