
Answer by Letter (Park) 

December 22 , 1969 

Honorable Willi am Y. McCaskill 
Superintendent 
Division of Insurance 
Jefferson City, Missouri 65101 

OPINION LETTER NO . 583 

Re : Life Insurance Company of Miscouri 

Dear Mr . McCaskill: 

This letter is \'Jri tten pursuant to your request for an opinj_on 
a s to whether the Declaration of Intention, Articles of Incorporation 
and Publisher's Affidavit submitted by t he cor porators of L:Lfe Insur­
ance Company of Missouri and forwarded to thi s office are in accord­
ance with Chapter 376 of the Revised Statutes of Missouri and not in­
consistent with the constitution and lawc of this state and the United 
States . 

· Section 376 .070, RS Mo 1959, provides t hat whenever the corpora­
tors of a proposed j oint stock life and accident insurance company 
file a declaration for the purpose of incorporating such compa.ny, the 
superintendent of the insurance di visj_on will submit the declaration 
to the Attorney General for examination, and i f it is found by him to 
be in accordance with the provisions of Sections 376.010 to 376 .670 
and not inconsistent 1vi th the constitution and l a1·.rs of this state and 
the United States, he shall so certify and deliver it back to the 
superintendent . 

We have examined the papers de livered to us in the light of per­
tinent provisions of the constitution and la1·1s of J\1issouri and the 
United States , and it has been concluded that the statutory certifi­
cation required by Section 376 .070 cannot be made for the reason that 
the proposed declaration of intention and art:i clP.s of incorporation 
are inconsistent with the constitution and l aws of Missour i . 

Article IV of the proposed articles of incorpora t ion , in addition 
to other classes of shares, authorizes the i ssuance of 60,000 shares 
of $1 par value Class A-1 common stock entitled to 1/2 vote par Phare 
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and 70 > 000 shares of $1 par value CJ a.r>s A- 3 conn1on stock cnti tled to 
1- 1/2 vote per sh~re . 

It i s our viC\·J t h a t the constitution and s t a tutcs of l:tissou1·i 
prohibit the creation of stock havinc; multiple vot e s per sha re or 
fracti onal votes per share . 

Art:LcJ.e XI , Section 6 > of the Missourj Const:L tution provides: 

11 ln a 11 elections for dj.rectors or managers of 
any corporation , each sha.cch0ldcr shall have the 
rie;ht to cas t as many votes in the ae;e;rcgatc as 
sha ll equal the number of shares held by hi m, 
multipli ed by the number of d:Lrectors or managers 
to b e elected , * * * and such directors or managers 
shall not be elect;.ed in any other manner ; ·X· ·X· ·X· 

11 

I 

' Under the proposed articles of Li.f(' Insurance Company of Mir.souri, 
in elections for directors a person holding 100 shares of Class A-1 
common steele uould be entitled to only ?O votes multi plied by the 
number of directors to be elected , and a person holding 100 shares of 
Class A-3 conuflon stock \·Jould be e.r.ti tled to 150 votes multipli ed by 
the number of directors . The conf;ti tut:i.onal pro Iisions requ:i.re tha·(. 
in this situa tion each of the shareholders \lOUld be entitled to 100 
votes mulU.plied by the number of directors to be elected . 

J..j.lc.el·Jir;e , Section 375 . 198, RS:•lo Supp . 1967 state3 : 

11 1. Any capital stock i nsurance compa ny shaJl 
have p01'lei.~ to create and issue the numb e r of 
share::; stated j_n its a :ct:i.cle s of incorporaU 0!1. 

Such shares may be divided into on e or more 
classes _, any or all of \'lhich classes shall con­
s:Lst of sha res v:i th a m:Ln:i.murn par value of one 
dollar_, with such designations, prefere nces _, 
quo.J i f ica.tj.Ot1S _, l:Lmita tj ons _, :rc ::; t.P.Lc t :i em s n nrl su ch 
i-ipcc ]al or relative:! rigllt i3 :Lnc l ucH nc; the :d.c;h t of 
conve r s ion into any othe r clars of oha~~s r s ~ha ll 
b e ntai..ed in the a:r·t.i..clen or i rtc .>rp..->r~~tion .~ pro .. 
vj.dcd ; tha t the au.thoTi zed n lt..·hC!' o •· ;;b:1. :.·c~· -or·-·c ny 
--17"-,...;~---... - 'l;-:::--;::--:-_-_·~~~-:r--'C---:--r.:- --:--.-~ .. - . -: -(.-,f·-;;-rl-------:·- --­
C .. t;-:, ., O .t C '"S (; .;, .-.•. v lidl•.l· -, O v.i.'!~ .tJ(.;tlt .. J .,n,_ "10~ 
·c-::-;:..- , · ·.-J.· r-1 .q):--.... ;.7;,:.-;-co··:.."T.';_,--;-:::-.:;-:;. ~-o--o-.;;.-.r..~~~-;;-:c··c··-o4 • 

A" \... ' ' ' . l • t., o G<...>.!. L.)c.,.l•\..; Lt. l o. "-'·'· •. l, \ . v .. J .Lc.... ...;, 1.. 
·r·:-,"T ~-- - --,-;-,...- ;-----;.--:-- - .. -.~-c;:-_-:;- -;--_- - ---;· .._- ·, ..... ;~ ....... ~- -:r -r·, - ---.-.-: -;-; 
· >lh .. • · C •- , • • ~>i" C.!.::-. .... ,~.-. l•n 0,· ..... r •• t •• nr. v.\C vCt..J .•• '-. 
f~tr)c:·. -z · -21-c co.!'<p<=!!;y--zz;-h-c-c;G·~·7c,.,-;-,, ~_; 't. ·.mcr"i""-f.Ti"E-
c-o?l iG) a ".,-:LOl1-COnV11Cl ~C ~_;-t)·L~G.i uC:"'i ~ · -:-- C; i;-;}1a"i- .i ~ T,.ctd Cfl ) 
. ----- .. --- -- -- ---- -

Thu . :i.t i :- clear ti t:, i:, the sl.a tutc ecl'.J CJ. l. ~::. ~ 11<.". ~.,)!..;and vot e;; t it~::. · ~:.; ~, 
prohib:i U •t..:; an o rra r-:.G;e:•ocnt autho1·i :.-:.:·i.n3 tt"'J::Ce o:r· le f;s 'L!w.n ort ~ vot . pel' 
s lu-.. r ,~ . 

Althoucll Cha1Yt e r 351 of the Revl f~ _c, Btrd;uLr:; of !li.f;f;ou·rj cort­
ta:i n:inc; 'Lhc~ Gen e r a l and Bu~ine ~·.!': Cor p o r <.· Li.o:1 L 1v, of t.ti. ssou't~:i. _, rlocr; n:)t 
npp ly LU w ··t'!J J y to iwm:cance: co~~~p : tr . .i es ( !iCC Scct ·i. on 3~1 . 690 _, h~:.'o 

- ? -
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Supp . 196'(), it :L;, apparent that the leg1;.;lato:cs have dra\<Jn freely 
upon those statutes in adoptinr; corpor:J.Lion 111\'iS relating to Mi~souri 
insura~ce companJes . ~1e counterpart of Section 375 .198 of the in­
surance code i;.; found i11 the carl~er enactffient of Section 351 .180 
of the Gcne:caJ. and Business Corporation Law . Section 375 . 201, relat­
i nc; to amendment of charter , bears close recemblancc to the earlier 
statute conta inccl in Section 351 .050 of the gencrc.l corporation code . 
It should be observed tl1at su.bsect:l.on 2 ( 1 )( j) of Section 3rf5 . 201 
contain;, the satnc proviso used in Section 37:J . 198 that the ratio of 
non--votinr; shares to vot:l ng sha-ces shall not exceed t'\-1o to one . 

Implementing the consti tutiona1 provisi.on set forth in Article 
XI > Section 6 > the legi slaturc enact(.;d Section 351 . 2!15 relating to 
voting shares and election of directors . In pertinent part this 
sectlon provides as follows : 

11 1 . Each outstanding share entitled to vote under 
the p rov:Lsions of the artfc:l es of incorporation 
shall be entitled to one vote on each matter sub­
mn;-rea.--to a vote at a meetf11g of shareholders . 

* 
113 . In a 11 elcct:i.onc for di rccto:cs of any corpora­
tion, each shareholder shall have the ri~1t to cast 
as many votes in t he aggrec;ate as shall equal the 
number of voting sha:rcs so held by him 6r her 1nsaid 
corporation, n.ultiplicd by the number of directors to 
be elected at such election, -x- -x- -x- and such directors 
shall not be eJected in any other manner . 11 (Emphasis 
added ) 

It is reasonable to concln-:1c that the legislature :Lntended that 
votinG rights of shareholders of j oinL stock insu:rance companies 
should be considered in the s~me light as the rights of shareholders 
of general business corporation~; except \·1herc othc:nlise expressly 
provided. 

As indicated above, for the r easons stated llerej_n the certif:i.-
08. ce requ:i red by Scctior· T""(6 . 0'(0, HS .o 1959, cannot be g.i vc•1. Tile 
doc:ll .knts fon-rardcd to t}1:Ls orn.cc \·,i th your lette:c arc returned 
hc::t'C\·:5 th . 

Ve:ry tru:t ~ yo-v.rs > 

.J- r ::J~rJ;{_ 
J O· : C . n.·\1!1-'0i:t'.l'~. 
AT J.'OH1mY GJ<~mi:RA.I. 
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