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Replacing Missing Stock Certificates 

The securities industry is moving away from paper stock certificates toward book entry 

shares.  This increasing utilization of book entry shares saves time, money and reduces 

the risk of a paper certificate being lost, destroyed or stolen. 

Issuers that are not Depository Trust Company (DTC) qualified for Deposit/Withdrawal At 

Custodian (DWAC) or Direct Registration System (DRS) electronic transfers of shares 

between stock transfer agents and broker-dealers and banks cannot issue book entry 

shares.  Therefore, thousands of issuers can only issue shares in paper certificate form 

and many DWAC and DRS qualified issuers still have many shareholders who hold stock 

in paper certificate form. Paper certificates are at risk of being lost, stolen or destroyed. 

It is important for attorneys who write opinions to clear the restrictions on resale from 

stock to understand the issues related to missing stock certificates and the procedures 

that must be followed when a shareholder determines that a stock certificate is lost, has 

been stolen or has been destroyed. 

A shareholder may obtain a new certificate to replace the missing one (or, if possible, to 

have book entry shares issued).  However, before issuing a new certificate or book entry 

shares, issuers and stock transfer agents usually require the owner of the missing 

certificate to do the following: 

1,  State all relevant facts surrounding the loss, theft or destruction of the certificate 

in an affidavit of missing stock that is submitted to the issuer’s stock transfer agent; 

2.  Obtain an indemnity or surety bond to protect the issuer and the transfer agent 

and the issuer of the securities against the possibility that the lost certificate may be 

presented later by an innocent purchaser.  The premium for the bond is usually between 

two or three percent of the current market value of the missing certificate(s); and 

3.  Request a new certificate (or, if the issuer is DWAC or DRS eligible, ask that 

the shares be recorded as book entry shares) prior to an innocent purchaser presenting 

the lost or stolen certificate for the shares to be transferred into its name. 

The primary risk area for the stock transfer agent and issuer would be dishonesty on the 

part of the shareholder of record who intends to obtain a replacement certificate and to 

create value from the reissued shares at the same time that the shareholder is using the 

allegedly lost, stolen or destroyed certificate, for example, to secure a debt.  If someone 

other than the lawful shareholder of record presents a lost or stolen certificate to the 

transfer agent with a request for the shares to be transferred to the finder or thief’s name, 

it is exceedingly unlikely that this would succeed because the transfer agent would 

demand that the lawful shareholder sign transfer instructions with a Medallion Signature 

Guarantee or some other reliable signature authentication. 

1. Affidavits Regarding Lost, Stolen or Destroyed Stock Certificates—a sample 

affidavit is included below. 
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2. Surety Bonds  

 

a. One frequent complication in today’s marketplace is that many sources of 

surety bonds have become much more stringent in their requirements for a surety bond. 

Many companies that previously provided this service have ceased doing so. Many now 

require financial strength that most shareholders cannot show. For example, it is not 

uncommon for a shareholder seeking a surety bond to present a financial statement that 

reveals sufficient assets with reasonably potential liquidity (excluding a primary 

residence) so that the surety could be made whole if there was a claim against the surety 

bond. 

 

b. An excellent source of surety bonds, including those from providers of the 

surety bonds that do not require a shareholder to establish substantial and liquid net worth 

is provided at the end of this supplemental document. 

 

3. Indemnification Agreements may, at the discretion of the transfer agent and issuer, 

be accepted if a surety bond is not reasonably available to the shareholder. 

 

a. A sample agreement to indemnify has been included in these supplemental 

materials below. 

 

b. A sample Board of Directors Resolution authorizing the acceptance of an 

Agreement to Indemnify is included in these supplemental materials below. 

 

The Securities and Exchange Commission has 2 webpages on the subject of lost, stolen 

and destroyed stock certificates that have helpful information: 

https://www.investor.gov/introduction-investing/investing-basics/glossary/lost-or-stolen-

stock-certificates  

https://www.investor.gov/introduction-investing/general-resources/news-alerts/alerts-

bulletins/investor-bulletins-75  

 

NEXT PAGE 

Agency that emphasizes providing surety bonds. 

 

 

 

 

https://www.investor.gov/introduction-investing/investing-basics/glossary/lost-or-stolen-stock-certificates
https://www.investor.gov/introduction-investing/investing-basics/glossary/lost-or-stolen-stock-certificates
https://www.investor.gov/introduction-investing/general-resources/news-alerts/alerts-bulletins/investor-bulletins-75
https://www.investor.gov/introduction-investing/general-resources/news-alerts/alerts-bulletins/investor-bulletins-75
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Agency that emphasizes providing surety bonds. 

Joe Tantillo 
https://www.coveragesunlimited.com/resources  
Coverages Unlimited Inc. 
201 Moreland Road, Unit 10 
Hauppauge, NY 11788 
Tel: 631-425-2400 
Fax: 631-425-2477 

***All bonds are subject to final underwriting*** 

Also 
 
Jasmin Lopez   jasmin@surety1.com  

Surety1 | 3225 Monier Circle Suite 100, Rancho Cordova, CA 95742 
Phone: 916 737 5721 Fax:  916 737 5737 E-mail: jasmin@surety1.com 

Website: www.surety1.com | Blog: www.surety1.com/blog/ 

License: 0M17390  

Also 

Zach Ryan, Commercial Surety Broker 
CA DOI License # 0L16213  
Surety1 
Assured Partners Inc.  
3225 Monier Circle Suite 100, Rancho Cordova, CA 95742 
Phone: 916 737 5725 Fax:  916 737 5737 E-mail: mailto:zach@surety1.com 
Website: www.surety1.com | Blog: www.surety1.com/blog/ 
  

                   

The information contained in this e-mail and attached document(s) may contain 
confidential information that is intended only for the addressee(s). If you are not the 
intended recipient you are hereby advised that any disclosure, copying, distribution or 
the taking of any action in reliance upon the information is prohibited. If you have 
received this e-mail in error please immediately notify the sender and delete it from your 
system. 

https://www.coveragesunlimited.com/resources
mailto:jasmin@surety1.com
mailto:jasmin@surety1.com
http://www.surety1.com/
http://www.surety1.com/blog/
mailto:zach@surety1.com
http://www.surety1.com/
http://www.surety1.com/blog/
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SAMPLE INDEMNITY AGREEMENT 

This Indemnity Agreement (the “Agreement”) is effective this ___ day of 
_______________202__ (the “Effective Date”), by and between ,ABC Manufacturing, 
Inc., with an address of 300 Central Avenue, Suite 200-A, Anytown, CA 90600 (the 
“Company”) and Janet Smith (sometimes referred to herein as “Shareholder”), with 
an address of 1111 E. Elm Street,  Anyplace, AZ 85000, individually referred to as 
“Party” and collectively “the Parties.” 

WHEREAS, Janet Smith, has advised the Company that (1) she was formerly 
known as Janet Smith Doe, (2) she accidentally shredded Certificate No. 318 
representing 2,500,000 Company shares and Certificate No. 320 representing 
1,000,000 Company shares (the “Certificates”), both of which were issued on May 10, 
2010, and (3) she contacted six companies that have a history of providing surety 
bonds and some no longer write them for lost/stolen/destroyed stock certificates and 
the others have requirements regarding proof of net worth (excluding the value of the 
stock) that are much higher than Ms. Smith can establish. 
 
 WHEREAS, the Company has been asked by Ms. Smith to provide a waiver of 
the indemnity bond to replace the destroyed certificates upon the verification of 
holdings and receipt of a notarized Affidavit of Loss by Ms. Smith. 
 
 WHEREAS,  the Company’s transfer agent, Pacific Stock Transfer Company 
(“PSTC”) has informed the Company and Ms. Smith that it will require indemnification 
rom the Company against any loss suffered by PSTC in connection with the two 
original stock certificates. 
 
 WHEREAS, the Company has been informed by PSTC, by an email on 
November 4, 202___, that: “The Shareholder’s certificates have been marked as lost 
and cancelled so if ever presented they would be confiscated.” 
 

WHEREAS, the Company seeks protection against any liability, claim, suit, 
action, loss, or damage that may result from the sale of shares represented by the 
Certificates. 

WHEREAS, Ms. Smith seeks hold the Company harmless from any expense 
that might result from a third party or Ms. Smith presenting the original certificates that 
Ms. Smith has attested were destroyed and seeking to create value from those 
certificates.  

IN CONSIDERATION, and as a condition of Ms. Smith and the Company 
entering into this Agreement and other valuable consideration, the receipt and 
sufficiency of which consideration is acknowledged, Ms. Smith and the Company 
agree as follows: 
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1. The Company seeks to be protected from any attempt by Janet Smith or a third 
party to negotiate or prepare to negotiate Certificate No. 318 and Certificate No. 320, 
both of which represent shares of the Company’s common stock (the “Indemnified 
Activity”). 

2. Ms. Smith agrees to indemnify and hold harmless the Company, its respective 
affiliates, officers, agents, employees, and permitted successors and assigns against 
any and all claims, losses, damages, liabilities, penalties, punitive damages, 
expenses, reasonable legal fees and costs of any kind or amount whatsoever, which 
result from the Indemnified Activity. 

3. Ms. Smith shall not be obligated to indemnify the Company for any expenses, 
judgments, fines, settlements and other obligations incurred as the result of the 
Company’s participation in the Indemnified Activity: 

a. In the case of a criminal proceeding; 

b. In the case of a civil claim where the Company did not act in good faith 
and/or in a reasonable manner; 

c. The Company will or has received payment under a valid and collectible 
insurance policy or under a valid and enforcement indemnity clause, bylaw or 
agreement, except where payment under the insurance policy, clause, bylaw, or 
agreement is not sufficient to fully indemnify the Company in which case Ms. Smith 
will be responsible for any shortfall in payment received; or 

d. An action or proceeding was initiated in whole in or in part by the 
Company whether alone or along with one or more other claimants unless the action 
or proceeding has the written consent of Ms. Smith. 

4. In the event of any claim or action, the Company must promptly provide Ms. 
Smith with written notice of the claim or action and will notify Ms. Smith of any legal 
proceedings relating to the claim or action within five (5) days of the Company’s receipt 
of notice of such proceedings. The Company must provide Ms. Smith with all known 
information available to the Company relating to the claim or action. 

5. The Company agrees to wholly cooperate with Ms. Smith in the defense of any 
claim or action against it that the Company seeks to be Indemnified for, including but 
not limited to, providing Ms. Smith with all available information related to the claim or 
action, responding to reasonable requests from Ms. Smith for information, 
documentation, and the like, etc. Ms. Smith agrees to act in good faith and use best 
efforts to ensure the Company is indemnified and reimbursed for any and all 
expenses, judgments, fines, settlements and other amounts actually and reasonably 
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incurred in connection with the defense of any claim or action resulting from the 
Company’s participation in the Indemnified Activity. 

6. This Agreement shall commence upon the Effective Date, as stated above, and 
will continue in perpetuity. 

7. Ms. Smith shall not settle any claim or action without the prior written consent 
of the Company unless she makes any payment due to the claimant in full at the time 
of the settlement.  

8. This Agreement may only be terminated by the Company.  If the Company 
elects to terminate the Agreement, it will provide written notice to Ms. Smith at her 
address above. 

9. Both Parties represent that they are fully authorized to enter into this 
Agreement. The performance and obligations of either Party will not violate or infringe 
upon the rights of any third-party or violate any other agreement between the Parties, 
individually, and any other person, organization, or business or any law or 
governmental regulation. 

10. In the event any provision of this Agreement is deemed invalid or 
unenforceable, in whole or in part, that part shall be severed from the remainder of 
the Agreement and all other provisions shall continue in full force and effect as valid 
and enforceable.  

11. The failure by either Party to exercise any right, power, or privilege under the 
terms of this Agreement will not be construed as a waiver of any subsequent or future 
exercise of that right, power, or privilege or the exercise of any other right, power, or 
privilege.  

12. In the event of a dispute resulting in legal action, the successful party will be 
entitled to its legal fees, including, but not limited to its attorneys’ fees. 

13. This Agreement is legal and binding between the Parties as stated above. This 
Agreement may be entered into and is legal and binding in the United States. The 
Parties each represent that they have the authority to enter into this Agreement. 

14. The Parties agree that this Agreement shall be governed by the laws of the 
State of __________ and that any controversy or claim arising out of or relating to this 
Agreement, or the breach thereof, shall be settled by arbitration under the JAMS 
arbitration rules for international business disputes and any party shall have the right 
to appear by video conference. https://www.jamsadr.com/rules-international . 

https://www.jamsadr.com/rules-international


7 
 

15. The Parties acknowledge and agree that this Agreement represents the entire 
agreement between the Parties. In the event that the Parties desire to change, add, 
or otherwise modify any terms, they shall do so in writing to be signed by both parties. 

The Parties agree to the terms and conditions set forth above as demonstrated by 
their signatures as follows: 

 
 
__________________________________ 
Janet Smith 
 
  
__________________________________ 
John Doe 
President 
,ABC Manufacturing, Inc. 

 

 

RESOLUTION OF THE BOARD OF DIRECTORS 
OF ABC MANUFACTURING, INC. 

 
EFFECTIVE: [MONTH] [DAY], 20____ 

 
The undersigned, John Doe, being the President and Sole Director of ABC 

Manufacturing, Inc. (the “Company”), a Nevada corporation, does hereby consent to the 
adoption of the following resolutions: 
  

WHEREAS, a shareholder of the Company, Janet Smith, has advised the 
Company that (1) she was formerly known as Janet Smith Miller, (2) she accidentally 
shredded Certificate No. 318 representing 2,500,000 Company shares and Certificate 
No. 320 representing 1,000,000 Company shares, both of which were issued on May 10, 
2010 and (3) she contacted six companies that have a history of providing surety bonds 
and some no longer write them for lost/stolen/destroyed stock certificates and the others 
have requirements regarding proof of net worth (excluding the value of the stock) that are 
much higher than Ms. Smith can establish. 
 
 WHEREAS, the Company has been asked by Ms. Smith to provide a waiver of the 
indemnity bond to replace the destroyed certificates upon the verification of holdings and 
receipt of a notarized Affidavit of Loss by Ms. Smith. 
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 WHEREAS, the Company has been informed by XYZ Stock Transfer Agency 
(“XYZ”) by email on November 4, 2021, that: “The shareholder’s certificates have been 
marked as lost and cancelled so if ever presented they would be confiscated.” 
 
 NOW THEREFORE, BE IT RESOLVED that the Company’s transfer agent, XYZ 
Stock Transfer Agency (“XYZ”) be and hereby is directed to issue replacement certificates 
to Ms. Smith.  XYZ is hereby authorized to reserve and reissue a number of shares equal 
to the number of shares represented by the destroyed certificates identified above (as 
may have been adjusted by any corporate actions after the issuance of the shares) which 
result from any demand made by any party with a claim to the certificates being replaced.  
The replacement shares will be re-issued in paper certificate form on record at XYZ.  
  

AND BE IT FURTHER RESOLVED that XYZ in issuing the replacement shares 
shall be without liability to the Company and to any third parties for such action.  The 
Company is authorized to and hereby does indemnify, protect and hold XYZ harmless 
from any and all liability arising in connection with the replacement and the re-issuance 
of these securities including, but expressly not limited to, any claims, actions, suits, and 
from and against any and all liabilities, losses, damages, costs, charges, and counsel 
fees, that may be made by the shareholder(s), heir(s) or assignee(s) of the shareholder(s) 
or any other person or entity, be they a protected purchaser or not.  
 
 I, John Doe, being duly sworn deposes that I am the President and Sole Director 
of ABC Manufacturing, Inc., a corporation organized and existing under the laws of the 
State of Nevada, hereby certify that the foregoing is a true copy of action taken by consent 
of me as the sole Director of said corporation, and that the same has not been repealed 
or amended and remains in full force and effect and does not conflict with the Bylaws of 
said corporation. 
 
 
 
__________________________________ 
John Doe 
President and Sole Director 

 

[Affidavit of Lost or Destroyed Certificate Example Follow] 
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AFFIDAVIT OF FACTS FOR ISSUANCE OF NEW CERTIFICATE 
 
State of     ) 
     ) ss: 
County of     ) 
 
 
 _________________being duly sworn, deposes and says: 
 
 Undersigned shareholder is the true and lawful, present and sole owner of the 
following certificate(s) of stock of  ______________ [Name of issuer], which undersigned 
shareholder states under oath [has/have] been (lost – stolen – destroyed): 
 

Certificate Class of Stock Number of Shares Name in Which Issued 
    

 
 Undersigned shareholder believes that said certificates of stock have been (lost – 
stolen – destroyed) because: 
 
 
 
 
 Undersigned shareholder further states that the certificates were not endorsed, 
that they have not been pledged, sold, delivered, transferred or assigned, and he does 
hereby agree that in the event of the recovery of any one or more of the certificates at 
any time, after the issuance of a new certificate in place thereof, undersigned shareholder 
will cause the same to be returned to the stock transfer agent for the issuer for 
cancellation.  
  
 This affidavit is being made to induce the ________________ Issuer and 
__________ , its stock transfer agent, to issue new or duplicate certificate(s) [or book 
entry shares] to undersigned shareholder in place of the certificates that have been (lost 
– stolen – destroyed). 
 

Undersigned shareholder states that the above statements are true. 
 

 
       ________________________________ 
       Signature of Shareholder 
 
Form of signature authentication required by issuer and stock transfer agent below 
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Representations of Sellers in Support of 

Section 4(a)(7) and Section 4(a)(1 ½) opinions 

 

Obtain representations of the seller to establish that the statutory 
exemption under Section 4(a)(7) of the Securities Act of 1933 is 
available: 

• Seller Requirements: The seller is a person or entity other than the issuer or a 
direct/indirect subsidiary of the issuing company.  

• Bad Actor and Statutory Disqualifications: Neither the seller nor anyone that will 
receive a commission for their participation in the offering is subject to the “bad 
actor” disqualification under Regulation D or a statutory disqualification under the 
Exchange Act.  

• Purchaser Requirements: Seller has confirmed that each purchaser is an 
“accredited investor” as defined in Rule 501(a) under Regulation D.  

• Issuing Company Requirements: The issuing company is (1) engaged in a 
business, (2) not in an organizational stage, bankruptcy or receivership, and (3) 
not a blank check or shell company.  

• Securities Requirements: The securities (1) belong to a class of securities that has 
been authorized and outstanding for at least 90 days prior to the commencement 
of the offering and (2) are not part of an unsold allotment to, or a subscription or 
participation by an underwriter, or a redistribution.  

• General Solicitation and General Advertising: The securities are not offered or 
sold by means of general solicitation or general advertising undertaken by the 
seller or those acting on its behalf.  

• Additional Requirements for Private Companies: The seller of securities issued 
by a company that is not an Exchange Act reporter must provide specified 
disclosure, including financial information, about the company.  

 

Obtain representations of the  seller to establish that the Section 
4(a)(1 ½) exemption is available: 

a. Seller is selling the Transferred Shares for Seller’s own account only 
and not with a view to, or for sale in connection with, a distribution of his portion of the 
Transferred Shares within the meaning of the 1933 Act.  No portion of the aggregate 
Purchase Price for Seller’s Transferred Shares will be received indirectly by the 
Company.    

 
b. At no time has Seller presented Purchaser with or solicited 

Purchaser through any publicly issued or circulated newspaper, mail, radio, television or 
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other form of general advertisement or solicitation in connection with the transfer of his 
portion of the Transferred Shares.    

 
c. Seller has not made this transfer of shares by or through a broker-

dealer in any public offering.   
 

d. Prior to sale, Seller had valid title to the Transferred Shares, free and 
clear of any pledge, lien or security interest, except as imposed by applicable securities 
or other laws.   

 
e. All consents, approvals, authorizations and orders required for the 

execution and delivery of the Stock Transfer Agreement and the transfer of the 
Transferred Shares under the Stock Transfer Agreement have been requested from the 
Company and, if approved, the sale may be closed.  The Transferred Shares are fully 
vested and not subject to a right of repurchase or similar right, except as set forth in the 
Underlying Agreements.  

 
f. Seller has full legal right, power and authority to enter into and 

perform its obligations under the Stock Transfer Agreement and to transfer the 
Transferred Shares under the Agreement, without any third-party consents (other than 
those that have been or will be obtained). The Stock Transfer Agreement and all other 
agreements and documents executed and delivered by Seller pursuant hereto are valid 
and binding obligations of Seller, enforceable in accordance with their respective terms. 

 
g. The execution, delivery and performance of the Stock Transfer 

Agreement and all other agreements and  documents executed and delivered by Seller 
pursuant thereto do not and will not (a) violate or conflict with any contract or obligation 
to which Seller is a party or by which his assets are bound, or any law, regulation or rule, 
or any order of, or any restriction imposed by, any court or governmental agency 
applicable to Seller, or (b) require Seller to provide notice or disclosure to, make any 
filings with, or obtain any consents or approvals from any governmental authority or other 
third party.   

 
h. Seller (a) is a sophisticated individual [or entity] familiar with 

transactions similar to those contemplated by the Stock Transfer Agreement, (b) has ad-
equate information concerning the business and financial condition of the Company to 
make an informed decision regarding the sale of the Transferred Shares, (c) has 
independently and without reliance upon Purchaser, and based on such information and 
the advice of such advisors as Seller has deemed appropriate, made its own analysis and 
decision to enter into the Stock Transfer Agreement.   

 
i. Seller acknowledges that neither Purchaser nor its affiliates are 

acting as a fiduciary or financial or investment adviser to Seller, and have not given Seller 
any investment advice, opinion or other information on whether the sale of his portion of 
the Transferred Shares is prudent.   
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j. Seller acknowledges that (a) Purchaser currently may have, and 
later may come into possession of, information with respect to the Company that is not 
known to Seller and that may be material to a decision to sell his portion of the Transferred 
Shares (“Seller Excluded Information”), (b) Seller has determined to sell his portion of the 
Transferred Shares not-withstanding its lack of knowledge of Seller Excluded Information 
and (c) Purchaser shall have no liability to Seller, and Seller waives and releases any 
claims that it might have against Purchaser whether under applicable securities laws or 
otherwise, with respect to the nondisclosure of Seller Excluded Information in connection 
with the sale of his portion of the Transferred Shares and the transactions contemplated 
by the Stock Transfer Agreement.    

 
k. Seller has had a reasonable opportunity to consult with counsel of 

Seller’s own choosing (as well as tax and financial advisors of Seller’s own choosing) 
regarding the Stock Transfer Agreement and the transactions contemplated hereby. 
Seller has had opportunity to review with Seller’s tax advisors the federal, state and local 
tax consequences of the transactions contemplated by the Stock Transfer Agreement.  
Seller is relying solely on such advisors and not on any statements or representations of 
the Company or any of its affiliates, officers, directors, stockholders or agents.    

 
l. Seller understands that Seller (and not the Company) shall be 

responsible for Seller’s tax liability and any related interest and penalties that may arise 
as a result of the transactions contemplated by the Stock Transfer Agreement.  Seller 
understands that Purchaser will rely on the accuracy and truth of the representations set 
forth herein, and Seller hereby consents to such reliance.    

 
m. Seller acknowledges that, in connection with the transfer of the 

Transferred Shares hereunder: (a) it is relying solely on the representations of Purchaser; 
and (b) the Company has made no statements, representations or warranties to it. 

 
 

Provided by Ronald J. Logan, Esq. 

Logan Law Firm PLC. 

ron@loganlf.com       602-614-4488 

August 10, 2022 

 

mailto:ron@loganlf.com
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Signature Authentications and Guarantees: 

Preventing the unauthorized transfer of securities 

The signature guarantee thwarts forgeries that could result in the unauthorized transfer 

of stock. If  securities are held in physical certificate form and the shareholder seeks (a) 

to sell the shares in a private transaction, (b) to clear the restrictive legend from 

the certificate so that the shares can be sold in the public markets or (c) to have one or 

more new certificates issued as part of (i) planning your estate, (ii) making gifts or (d) 

breaking up shares represented by one certificate into more than one certificate for any 

reason, the shareholder is required to sign a stock power and that signature should 

always be guaranteed or authenticated in some way. 

A Medallion Signature Guarantee (sometimes referred to as “MSG”) is one of the most 

commonly required forms of signature guarantee, but, depending on the circumstances, 

other forms of signature authentication may be accepted by stock transfer agents. The 

dilemma in the securities industry is that MSGs are not always available. Alternative forms 

of authentication or guarantees provide less assurance that an authentication source or 

guarantor would have the capacity or willingness to pay damages without litigation.  This 

is particularly true in foreign countries where there are additional uncertainties about, for 

example, whether a notary in a particular country could be sued and whether a judgment 

would be honored by the government that appointed the notary. Additionally, many banks, 

credit unions and broker-dealers in the United States do not participate in the Medallion 

Signature Guarantee programs, thus creating challenges for many shareholders. 

One of the reasons why the Medallion Signature Guarantee programs were adopted is 

that there were many abuses involving signature guarantees by notary publics.  Notaries 

in the U.S. are not adequately regulated in many states and the surety bond required for 

notaries in the United States is uniformly quite low (in some states as little as 

$5,000.00). A complete waiver of a signature guarantee has potential to create losses 

that cannot be recovered.  An issuer or stock transfer agent that offers to waive the 

Medallion Signature Guarantee requirement or a reasonable alternative if it is not practical 

to obtain a Medallion Signature Guarantee takes a significant risk. If a notarization is 

negligently or fraudulently provided for a person other than the actual holder of the stock, 

there could be a claim for damages in excess of the amount of the notary’s surety bond 

against the assets of the notary and/or the notary’s employer if the signature 

authentication was provided in the ordinary course of the employer’s business. 

Before a Medallion Signature Guarantee was offered by eSignatureGuarantee, many 

shareholders in the United States had significant problems obtaining a Medallion 

Signature Guarantee for various reasons.  Now, if a financial institution does not 

participate in the Medallion Signature Guarantee program or if obtaining that guarantee 

is difficult,  eSignatureGuarantee is an excellent resource for U.S. residents. 

 

https://esignatureguarantee.com/
https://esignatureguarantee.com/
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The Medallion Signature Guarantee Programs 

An investor can obtain a signature guarantee from a financial institution such as a 

commercial bank, credit union, savings and loan or securities broker dealer that 

participates in one of the Medallion Signature Guarantee programs. The Medallion 

signature guarantee programs of the banking and securities industry are the: 

* Securities Transfer Agents Medallion Program (STAMP) whose participants include 

thousands of U.S. and Canadian financial institutions. 

* Stock Exchanges Medallion Program (SEMP) whose participants include the regional 

stock exchange member firms and clearing and trust companies. 

* New York Stock Exchange Medallion Signature Program (MSP) whose participants 

include NYSE member firms. 

If a financial institution is not a member of a recognized Medallion Signature Guarantee 

Program, it cannot provide signature guarantees. Also, you must be a customer of a 

participating financial institution before the participating financial institution will guarantee 

your signature. The most practical alternative to obtaining a Medallion Signature 

Guarantee from a bank, savings and loan association, brokerage firm, or credit union 

is the online medallion stamp service provided by eSignatureGuarantee and other 

Internet providers. 

A Medallion imprint or stamp indicates that the financial institution or other provider is a 

member of a Medallion Signature Guarantee program and is an acceptable signature 

guarantor. By participating in the program, participants in the Medallion program can 

guarantee customer signatures with the assurance that their guarantees will be 

immediately accepted for processing by transfer agents. 

Transfer agents typically require that the shareholder use a Medallion program 

recognized by the transfer agent. The cost of a Medallion Signature Guarantee may vary 

from provider to provider but it is usually less than $200.00. 

Obtaining a Medallion Signature Guarantee outside the United States 

Some banks and brokerage firms in the United States offer Medallion Signature 

Guarantees to customers of their corresponded banks and securities brokers in other 

countries. If you a shareholder is not located in the United States or Canada, contact your 

bank or securities broker and ask if it has a correspondent relationship with a financial 

institution in the United States that can provide an MSG.  If your cannot obtain a MSG in 

your country, the United States Embassy in the country in which the shareholder resides 

can provide information regarding where to obtain an alternative signature guarantee 

acceptable to the stock transfer agent for the issuer of your securities. 

Should a shareholder use the stock power on the back of the certificate or a 

separate stock power? 

https://esignatureguarantee.com/
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You will find a stock power on the back of each stock certificate. However, the best 

practice is to use a stock power separate from the one found on the back of the paper 

certificate. The use of a separate stock power protects you against fraud. If you need a 

form of stock power, Logan Law Firm will send one to you without charge. There are also 

special forms of stock power for book entry shares. If you need any form of stock power, 

contact our firm. 

If the shareholder is selling shares represented by a paper stock certificate in a 

private secondary market transaction, what precautions should be taken when the 

certificate is sent to the stock transfer agent? 

To minimize the shareholder’s risk, the shareholder should  send signed, signature 

guaranteed/authenticated stock power(s) to the stock transfer agent in a separate 

envelope from the envelope for the original stock certificate(s). Both envelopes should be 

sent by a delivery method that has a tracking number and requires a signature 

acknowledging receipt. The envelope that contains the original stock certificate should be 

insured for the cost of a surety bond if the stock certificate is lost, stolen or destroyed in 

transit. The usual surety bond premium is 2% of the stock’s value. 

When should the shareholder sign a stock power? 

If a shareholder is providing a Medallion Signature Guarantee, the procedures of the 

Medallion Signature Guarantee program that will be used must be followed. Banks and 

credit unions always require that you sign in the presence of the officer authorized to 

guarantee the signature. Securities brokers typically do not require you to be present 

when the stock power is signed if the brokerage firm has a specimen of the shareholder’s 

original signature (which was likely obtained when the brokerage account was 

opened).  eSignatureGuarantee is one of very few medallion stamp providers that allows 

verification of the shareholder’s identity online. 

When providing an alternative form of signature authentication, a shareholder must sign 

a stock power or other document requiring a signature authentication only when the 

shareholder is in the presence of the notary or official providing a signature authentication 

and only when instructed to do so. 

Problems obtaining a Medallion Signature Guarantee that can make it 

extraordinarily difficult to resell restricted stock 

Many banks and securities brokers have dropped out of their respective Medallion 

Signature Guarantee programs. Wells Fargo and Bank of America ceased providing 

MSGs in September of 2021. There is a list of providers that can be reviewed 

at:  www.MSGlookup.com   Unfortunately, this list has not been updated since 2017 and 

still lists banks and broker-dealers that have withdrawn from the program. 

Also, despite incorrect claims by some stock transfer agents, Medallion Signature 

Guarantees are not available outside the United States and Canada. If a shareholder 

outside the U.S. seeks to clear the legend from shares as part of the process for reselling 

https://esignatureguarantee.com/
http://www.msglookup.com/
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the shares in the public markets, most stock transfer agents allow other forms of signature 

guarantee, such as one by a notary. In countries outside the U.S., notaries are, unlike 

notary public’s in the U.S., judicial officers who are empowered to authenticate documents 

and guarantee the authenticity of signatures. Some consulates and embassies provide 

signature guarantees. 

The Securities and Exchange Commission mentions Medallion Signature Guarantees as 

one of the forms of signature authentication, but does not identify it as the only acceptable 

form of signature authentication and references other types of signature guarantees. 

https://www.investor.gov/introduction-investing/investing-basics/glossary/medallion-

signature-guarantees-preventing?page=0 

The Community Bankers Webinar Network has a webinar ($245.00) about Medallion and 

signature guarantees for financial institutions that is an excellent resource for stock 

transfer agents and issuers that want to know more about the programs. 

https://financialedinc.com/medallion-and-signature-guarantee-risks-rules-and-best-

practices 

Some stock transfer agents mistakenly assert that they have the right to unilaterally 

require a specific form of signature guarantee.  There are no  state or federal statutes, 

rules or regulations that require a shareholder to provide a Medallion Signature 

Guarantee for the signature on a stock power, a request for transfer of stock to another 

person or entity or on any other document that is part of the process of changing legal 

and/or beneficial interest in stock or changing the name of a shareholder when there is 

no change of legal or beneficial interest. 

Some transfer agents, when challenged about their demand for an MSG (even when it is 

impossible for a shareholder to obtain one) fall back on a claim that “it is our policy” to 

require an MSG. Such “policies” cannot be imposed on a shareholder who has not 

consented to be bound by those policies.  If an issuer consented to be bound by a stock 

transfer agent’s policies in its contract for the transfer agent’s services, the issuer may be 

responsible for any damages suffered by a shareholder which is not reasonably able to 

obtain a Medallion Signature Guarantee. If, for example, a shareholder must establish an 

account at a new bank to obtain the MSG and that bank has a policy that it will not provide 

a MSG unless a customer meets certain requirements, such as having the account open 

for four months, before a customer may obtain an MSG, the issuer as well as the stock 

transfer agent could be liable for any loss in share value during the delay. 

I have not seen an agreement between a shareholder and an issuer in which the 

shareholder agreed to provide a Medallion Signature Guarantee if demanded by the 

issuer of the securities and/or its stock transfer agent in the event of a transfer or name 

change. If that requirement is included in an agreement, it would be very important for the 

issuer to explain that MSG’s are not provided by all banks, securities brokers, savings 

and loans and credit unions and that they are unavailable outside the United States unless 

https://www.investor.gov/introduction-investing/investing-basics/glossary/medallion-signature-guarantees-preventing?page=0
https://www.investor.gov/introduction-investing/investing-basics/glossary/medallion-signature-guarantees-preventing?page=0
https://financialedinc.com/medallion-and-signature-guarantee-risks-rules-and-best-practices
https://financialedinc.com/medallion-and-signature-guarantee-risks-rules-and-best-practices
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the investor’s bank has a correspondent relationship with a United States bank that 

provides MSG’s for the customers of its correspondents. The shareholder should be 

asked to represent and warrant that it has confirmed that a Medallion Signature 

Guarantee is available from a bank, savings and loan, credit union or broker-dealer with 

which the shareholder has an existing account.  Of course, that situation may change 

because banks and broker-dealer exit the Medallion Signature Guarantee programs 

every month, sometimes without updating their websites. Bank of America, for example, 

still has a webpage declaring that it provides MSGs but it, in fact, does not provide that 

service at this time. 

Absent a contractual right to require a Medallion Signature Guarantee, how can a stock 

transfer agent or issuer properly demand one?  I am not aware of any legal authority 

allowing either an issuer or a stock transfer agent to require a Medallion Signature 

Guarantee, let alone when one is not reasonably available to a shareholder who has not 

consented in writing to provide one. 

What is the remedy of a shareholder if the stock transfer agent or issuer demands 

a Medallion Signature Guarantee when it is not reasonably available to the 

shareholder? 

Most stock transfer agents are flexible and reasonable when a Medallion Signature 

Guarantee is not available.  Other transfer agents are arbitrary and inflexible and the 

shareholder should be prepared to litigate if the value of the shares is sufficient to warrant 

the expense. 

The suit should name both the issuer and the stock transfer agent as defendants and 

assert (1) a violation of the shareholder’s rights under Uniform Commercial Code Article 

VIII, Sections 401-408, and (2) a common law claim that (a) the issuer is denying the 

shareholder the benefit of the shareholder’s bargain and (b) the stock transfer agent has 

committed tortious interference with the shareholder’s rights under its agreement to 

acquire the shares from the issuer. What are the possible damages?  The damages are 

potentially any loss in value of the stock during the dispute (the high point in trading price 

compared to the actual sale price) and, if the original agreement between the shareholder 

and the issuer contained a provision that the prevailing party would be entitled to its 

attorneys’ fees and costs if a suit were filed for breach of the agreement, all of the 

shareholder’s attorneys’ fees and court costs from the issuer. 

If the share value is too low to justify a law suit, file a complaint against the transfer agent 

with the Securities and Exchange Commission, which regulates stock transfer agents. 

If the issuer and transfer agent inform a shareholder that the Medallion Signature 

Guarantee requirement can be waived and that an alternative signature guarantee 

can be provided, what should the shareholder do? 

Many microcap issuers allow shareholders to provide a notarized signature or other form 

of signature guarantee on a stock power if the shareholder informs the issuer that the 
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shareholder’s bank and broker-dealer do not participate in their industries’ Medallion 

Signature Guarantee programs. Most banks and credit unions provide notary services for 

their customers. 
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