© 00N Ok WN

B
()

SECOND REGULAR SESSION

HOUSE BILL NO. 2141

93RD GENERAL ASSEMBLY

INTRODUCED BY REPRESENTATIVE DONNELLY.
Read 1st time March 31, 2006 and copies ordered printed.

STEPHEN S. DAVIS, Chief Clerk
4077L.021

AN ACT

To repeal sections 347.015, 347.030, 347.039, 347.048, 347.129, 347.189, 347.705, 347.725,
351.015, 351.055, 351.120, 351.215, 351.370, 351.375, 351.430, 351.576, 351.588,
355.066, 355.096, 355.161, 355.166, 355.556, 355.761, 355.781, 355.786, 355.801,
355.821, 355.856, 356.041, 356.211, 358.020, 358.440, 358.470, 358.520, 359.011,
359.041, 359.091, 359.165, 359.501, 359.531, 417.005, and 417.210, RSMo, and to
enact in lieu thereof forty-two new sections relating to business addresses, with penalty
provisions.

]
Be it enacted by the General Assembly of the state of Missouri, as follows:

Section A. Sections 347.015, 347.030, 347.039, 347.048, 347.129, 347.189, 347.705,
347.725, 351.015, 351.055, 351.120, 351.215, 351.370, 351.375, 351.430, 351.576, 351.588,
355.066, 355.096, 355.161, 355.166, 355.556, 355.761, 355.781, 355.786, 355.801, 355.821,
355.856, 356.041, 356.211, 358.020, 358.440, 358.470, 358.520, 359.011, 359.041, 359.091,
359.165, 359.501, 359.531, 417.005, and 417.210, RSMo, are repealed and forty-two new
sections enacted in lieu thereof, to be known as sections 347.015, 347.030, 347.039, 347.048,
347.129, 347.189, 347.705, 347.725, 351.015, 351.055, 351.120, 351.215, 351.370, 351.375,
351.430, 351.576, 351.588, 355.066, 355.096, 355.161, 355.166, 355.556, 355.761, 355.781,
355.786, 355.801, 355.821, 355.856, 356.041, 356.211, 358.020, 358.440, 358.470, 358.520,
359.011, 359.041, 359.091, 359.165, 359.501, 359.531, 417.005, and 417.210, to read as
follows:

347.015. Asused in sections 347.010 to 347.187, the following terms mean:

EXPLANATION — Matter enclosed in bold-faced brackets [thus] in the above bill isnot enacted and is intended
to be omitted from the law. Matter in bold-face typein the above bill is proposed language.
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(1) "Articlesof organization”, the articlesreferred to in section 347.039, filed with the
secretary for the purpose of forming alimited liability company, as the same may be amended
or restated from time to time as provided in sections 347.010 to 347.187,

(2) "Authorized person”, manager, or member, if management of the limited liability
company is vested in the members;

(3) "Bankruptcy", the entry of an order for relief by the court in a proceeding under the
United States Bankruptcy Code, Title 11, U.S.C., as amended, or its equivalent under a state
insolvency act or asimilar law of other jurisdictions;

(4) "Business' includes every trade, occupation or profession;

(5) "Contribution", cash, other property, the use of property, services rendered, a
promissory note or other binding obligation to contribute cash or property or perform services
or any other valuable consideration transferred by a person to the limited liability company as
aprerequisitefor membershipinthelimited liability company and any subsequent transfer to the
limited liability company by a person in his capacity as a member;

(6) "Court" includes every court and judge having jurisdiction in the case;

(7) "Domestic limited liability company” or "limited liability company”, a limited
liability company organized and existing under sections 347.010 to 347.187,

(8) "Event of withdrawal", an event that causes a person to cease to be a member as
provided in section 347.123;

(9) "Foreign limited liability company”, alimited liability company formed under the
laws of any jurisdiction other than the state of Missouri;

(10) "Manager", with respect to a limited liability company whose articles of
organization state that management of the limited liability company is vested in one or more
managers, the person or personsdesignated, appointed or el ected as such in the manner provided
in subsection 2 of section 347.079,;

(11) "Member", any person that signs in person or by an attorney in fact, or otherwise
is aparty to the operating agreement at the time the limited liability company isformed and is
identified asamember in that operating agreement and any person who is subsequently admitted
asamember in alimited liability company in accordance with sections 347.010 to 347.187 and
the operating agreement, until such time as an event of withdrawal occurs with respect to such
person;

(12) "Member'sinterest”, amember's share of the profitsand |osses of alimited liability
company and the right to receive distributions of limited liability company assets;

(13) "Operating agreement”, any valid agreement or agreements, written or oral, anong
all members, or written declaration by the sole member concerning the conduct of the business
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and affairs of the limited liability company and the relative rights, duties and obligations of the
members and managers, if any;

(14) "Organizer", any of the signers of the articles of organization;

(15) "Person" includes individuals, partnerships, domestic or foreign limited
partnerships, domestic or foreign limited liability companies, domestic or foreign corporations,
trusts, business trusts, employee stock ownership trusts, real estate investment trusts, estates,
associations, and other business or not-for-profit entities;

(16) " Physical address', the street address of the office, building, home, or other
structure that serves as the location recognized and to which mail for the occupant or
tenant ther eof may be delivered by the United States Post Office and wheretheregistered
agent may be found; a post office box or an address with a post office box zip code or a
location wherea post office box isrented isnot alone sufficient to meet the meaning of the
term " physical address’;

(17) "Rea property" includes land, any interest, leasehold or estate in land and any
improvements thereon;

[(17)] (18) "Secretary", the secretary of state for the state of Missouri and its del egates
responsible for the administration of sections 347.010 to 347.187,

[(18)] (19) "Surviving entity", the surviving or resulting person pursuant to amerger or
consolidation in which one or more domestic limited liability companies are parties.

347.030. 1. Eachlimited liability company shall have and continuously maintaininthis
state:

(1) A registered office which may be, but need not be, the same asaplace of itsbusiness
in this state;

(2) A registered agent for serviceof any process, notice or demand required or permitted
by law to be served upon thelimited liability company, which agent may be either anindividual,
resident of thisstate, whose business office hasa physical addresswhich isidentical with such
registered office, or adomestic or foreign corporation authorized to do businessin this state, and
whose business office has a physical address which isidentical with such registered office.
Except as provided in this section and subdivision (5) of section 347.153, the secretary shall not
be appointed as the resident agent for any limited liability company.

2. A limited liability company may, from timeto time, changeits registered agent or the
address of itsregistered office. A limited liability company shall change its registered agent if
the office of its registered agent shall become vacant for any reason, if its registered agent
becomes disqualified or incapacitated to act, or if the limited liability company revokes the
appointment of itsregistered agent. A limited liability company may changeitsregistered agent
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or the address of its registered office, or both, by afiling with the secretary, a statement setting
forth:

(1) The name of the limited liability company;

(2) The physical addresq], including street and number, if any,] of its then registered
office;

(3) If the address of its registered office is to be changed, the physical addresq],
including street and number, if any,] to which the registered office is to be changed;

(4) The name of its then registered agent;

(5) Ifitsregistered agent isto be changed, the name of its successor registered agent and
the successor registered agent's written consent to the appointment either on the statement or
attached thereto;

(6) That the physical address of its registered office and the physical address of the
business office of its registered agent, as changed, will be identical; and

(7) That such change was authorized by the limited liability company.

3. The change of address of the registered office, or the change of the registered agent,
or both, as the case may be, shall become effective upon the filing of such statement by the
secretary.

4. If aregistered agent changes the [street] physical address of his business office, he
may changethe[street] physical addressof theregistered office of any limited liability company
for which heisthe registered agent by notifying the limited liability company in writing of the
change and signing, either manually or in facsimile, and delivering to the secretary of state for
filing a statement of change that complies with the requirements of subdivisions (1) to (6) of
subsection 2 of thissection and recitesthat thelimited liability company has been notified of the
change.

5. The change of an address of the registered office shall become effective upon the
filing of the statement by the secretary.

6. Any registered agent of alimited liability company may resign as such agent by the
filing with the secretary duplicate originals of a statement, on aform approved by the secretary,
setting forth:

(1) The name of the limited liability company;

(2) The physical addresq], including street and number, if any,] of its then registered
office;

(3) The name of such registered agent; and

(4) A representation that such registered agent has given written notice of such agent's
resignation and acopy of such statement to thelimited liability company. Such resignation shall



H.B. 2141 5

52
53

© 00O ~NO O WNDN

e =~ il e
o0~ WNRO

© 00N O~ WNDN o 01k WDN

B
b O

become effective upon expiration of thirty days after receipt of such statement by the secretary,
or on the appointment of a new registered agent, whichever occurs earlier.

347.039. 1. The articles of organization shall set forth:

(1) The name of the limited liability company;

(2) Thepurposeor purposesfor which thelimited liability company is organized, which
may be stated to be, or to include, the transaction of any or all lawful business for which a
limited liability company may be organized under sections 347.010 to 347.187,

(3) Thephysical addresg], including street and number, if any,] of the registered office
and the name of the registered agent at such office;

(4) A statement asto whether management of the limited liability company isvestedin
managers or in members,

(5) The events by which the limited liability company is to dissolve or the number of
years the limited liability company isto exist, which may be any number or perpetual; and

(6) The name and physical address of the business or residence [address] of each
organizer.

2. The articles of organization may set forth any other provision, not inconsistent with
law or sections 347.010 to 347.187, which arein the operating agreement of the limited liability
company.

347.048. Any limited liability company that owns and rents or leases real property, or
ownsunoccupied real property, located within any homerulecity with apopulation of morethan
four hundred thousand inhabitants which islocated in more than one county, shall file with that
city's clerk an affidavit listing the name and physical address of at least one person who has
management control and responsibility for the real property owned and leased or rented by the
limited liability company, or owned by the limited liability company and unoccupied.

347.129. 1. The surviving limited liability company in the merger or the new limited
liability company in the consolidation shall file anotice of the merger or consolidation with the
secretary which shall set forth:

(1) The name of each party to the merger or consolidation;

(2) Theeffective date of the merger or consolidation which may not exceed ninety days
after the filing of the notice of merger or consolidation;

(3) Thenameof the surviving limited liability company inthe merger or the new limited
liability company in the consolidation and the state of its formation;

(4) A statement that the merger or consolidation was authorized and approved by the
members of each party to the merger or consolidation in accordance with the laws of the
jurisdiction where it was organized,
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(5) If applicable, the physical address of the registered office and the name of the
registered agent at such office for the surviving or new limited liability company;

(6) Inthecaseof amerger inwhichadomesticlimited liability company isthesurviving
limited liability company, such amendments to the articles of organization of the surviving
limited liability company as are desired to be effected by the merger, or, if no such amendments
or changes are desired, a statement that the articles of organization of the surviving limited
liability company shall not be amended as aresult of the merger;

(7) Inthe case of aconsolidation in which adomestic limited liability company is the
continuing limited liability company, the articles of organization of the new domestic limited
liability company shall be set forth in an attachment to the notice of consolidation;

(8) A statement that the executed agreement of merger or consolidationisonfile at the
principal placeof businessof thesurviving or new limited liability company, stating thephysical
address of the principal place of business; and

(9) A statement that acopy of the agreement of merger or consolidationwill befurnished
by the surviving or new entity, on request and without cost, to any member of any entity that is
a party to the merger or consolidation.

2. The notice of the merger or consolidation shall be executed by at |east one authorized
person of the domestic limited liability company and one authorized agent, or itsequivalent, for
the other party to the merger or consolidation who is duly authorized to execute such notice.

3. In the event the merger or consolidation is not consummated for any reason, the
domesticlimited liability company shall promptly file anotice of the abandonment of the merger
or consolidation with the secretary which shall set forth:

(1) The name of each party to the merger or consolidation;

(2) The date the notice of merger or consolidation was filed with the secretary; and

(3) A statement that the merger or consolidation was not consummated and has been
abandoned.

4. If the surviving or new limited liability company is a foreign limited liability
company, the effective date of such merger or consolidation shall be the date on which the same
becomes effective in the state of domicile of such surviving or new limited liability company;
provided adocument from the state of domicile of the surviving limited liability company in the
case of merger or the case of consolidation certifying that the merger or consolidation has
become effective in such state shall be arequirement for the merger or consolidation becoming
effectivein this state.

347.189. Any limited liability company that owns and rents or leases real property, or
ownsunoccupied real property, located within any homerule city with apopul ation of morethan
four hundred thousand inhabitants which islocated in more than one county, shall file with that
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city's clerk an affidavit listing the name and physical address of at least one person, who has
management control and responsibility for the real property owned and leased or rented by the
limited liability company, or owned by the limited liability company and unoccupied.

347.705. Asused in sections 347.700 to 347.735, the following terms mean:

(1) "Constituent entity", each person that is a party to amerger or consolidation subject
to sections 347.700 to 347.735;

(2) "New entity", the person into which constituent entities consolidate, asidentified in
the agreement of consolidation or articles of consolidation provided for in sections 347.700 to
347.735;

(3) "Organizational document”, with respect to a corporation, itsarticles of corporation
or their equivalent, with respect to a general partnership, its fictitious name registration or its
equivaent, with respect to a limited partnership, its certificate of limited partnership or its
equivaent, with respect to a limited liability company, its articles of organization or their
equivalent, with respect to a limited liability partnership, its registration as a limited liability
partnership or its equivalent, with respect to alimited liability limited partnership, its certificate
of limited partnership anditsregistration asalimited liability partnership or their equivalent, and
with respect to any other type of person, the documents, if any, necessary to form and organize
such person under the laws of the jurisdiction under which such person was or is formed and
organized,

(4) "Person", a domestic or foreign genera partnership, limited partnership, limited
liability partnership, limited liability limited partnership, limited liability company, corporation,
trust, business trust, real estate investment trust and other association or business entity;

(5) "Physical address’, the street address of the office, building, home, or other
structure that serves as the location recognized and to which mail for the occupant or
tenant thereof may be delivered by the United States Post Office and where aregistered
agent may be found; a post office box or an address with a post office box zip code or a
location wherea post office box isrented isnot alone sufficient to meet the meaning of the
term " physical address’;

(6) "Surviving entity", the constituent entity surviving a merger, as identified in the
agreement of merger or articles of merger provided for in sections 347.700 to 347.735.

347.725. 1. After an agreement of merger or consolidation isauthorized, approved, and
certified in accordance with section 347.720, the surviving or new entity shall file the agreement
of merger or consolidation with the secretary of state or, in lieu thereof, articles of merger or
consolidation, duly executed, by each constituent entity setting forth:

(1) The name, state or country of organization and nature or type of each of the
constituent entities;
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(2) That an agreement of merger or consolidation has been authorized and approved by
each of the constituent entities in accordance with section 347.720;

(3) Theeffective date of the merger or consolidation which may not exceed ninety days
after the date of filing of the agreement of merger or consolidation or the articles of merger or
consolidation;

(4) The name of the surviving or new entity;

(5) If applicable, the physical address of the registered office and the name of the
registered agent at such office for the surviving or new entity;

(6) Inthecaseof amerger, suchamendmentsor changesto the organizational documents
of the surviving entity, as are desired to be effected by the merger, or, if no such amendments or
changes are desired, a statement that the organizational documents of the surviving entity shall
beits organizational documents;

(7) Inthe case of aconsolidation, that the organizational documents of the new entity
shall be as set forth in an attachment to such agreement or articles of merger or consolidation;

(8) That the executed agreement of merger or consolidation is on file at the principal
place of business of the surviving or new entity, stating the address thereof; and

(9) That acopy of the agreement of merger or consolidation will be furnished by the
surviving or new entity, on request and without cost, to any partner, shareholder, member, or
their equivalent of any entity that is a party to the merger or consolidation.

2. An origina of the agreement of merger or consolidation or articles of merger or
consolidation for each domestic constituent entity to the merger or consolidation shall be
delivered to the secretary of state for filing. A person who executes an agreement or articles of
merger or consolidation as an agent or fiduciary need not exhibit evidence of authority as a
prerequisiteto filing. Unlessthe secretary of state finds that the agreement or articles of merger
or consolidation do not conform to law, upon receipt of al filing fees required by law, the
secretary of state shall:

(1) Endorse on the document theword "Filed" and the day, month and year of thefiling
thereof;

(2) Filethe document in the secretary of state's office;

(3) Issue acertificate of merger or consolidation, which shall set forth the names of all
constituent entities, the name of the state or country under the laws of which each was formed,
whether amerger or consolidation isinvolved, the name of the surviving or new entity, the name
of the state or country under the laws of which the new entity isformed, the date of filing of the
agreement of merger or consolidation or articles of merger or consolidation with him, and the
effective date of the merger or consolidation;
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(4) Return acopy of the certificate of merger or consolidation to the person who filed
the agreement or articles of merger or consolidation or his representative; and

(5) Fileacopy of the certificate of merger or consolidation in the records of the secretary
of state for each domestic constituent entity.

3. A merger or consolidation shall be effective when the requirementsfor effectiveness
of the laws under which any constituent entity was formed have been met and the certificate of
merger or consolidation has been filed by the secretary of state, unless alater date is specified
intheagreement of merger or consolidation or articlesof merger or consolidation, inwhich case,
the effective date of the merger or consolidation will be the date so specified which shall, in no
event, exceed ninety days after the date the agreement of merger or consolidation or articles of
merger or consolidation is delivered to the secretary of state for filing.

351.015. Asused in this chapter, unless the context otherwise requires:

(1) "Articles of incorporation” includes the original articles of incorporation and al
amendments thereto, and includes articles of merger or consolidation;

(2) "Authorized shares" means the aggregate number of shares of stock of all classes,
whether with or without par value, which the corporation is authorized to issue. Shares of its
own stock belonging to acorporation shall be deemed to be"issued" sharesbut not "outstanding”
shares,

(3) "Certificate of stock™ means awritten instrument signed by or bearing the facsimile
signature of the proper corporate officers, asrequired by thischapter, evidencing thefact that the
person therein named is the holder of record of the share or shares therein described,;

(4) "Control share acquisition" means the acquisition, directly or indirectly, by any
person of ownership of, or the power to direct the exercise of voting power with respect to,
issued and outstanding control shares. For the purposes of this chapter, shares acquired within
ninety days of any acquisition of shares or shares acquired pursuant to a plan to make a control
share acquisition are considered to have been acquired in the same acquisition. For the purposes
of this chapter, a person who acquires shares in the ordinary course of business for the benefit
of othersin good faith and not for the purpose of circumventing this chapter has voting power
only of sharesin respect of which that person would be ableto exercise or direct the exercise of
voteswithout further instruction from others. The acquisition of any shares of anissuing public
corporation does not constitute a control share acquisition if the acquisition is consummated in
any of the following circumstances:

(a) Prior to June 13, 1984,

(b) Pursuant to a contract in existence prior to June 13, 1984,
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(c) Pursuant to a will or other testamentary disposition, the laws of descent and
distribution or by intervivos gift where such gift is made in good faith and not for the purpose
of circumventing section 351.407;

(d) Pursuant to apublic offering, aprivate placement, or any other issuance of shares by
an issuing public corporation;

(e) By, on behaf of, or pursuant to any benefit or other compensation plan or
arrangement of an issuing public corporation;

(f) Pursuant to the conversion of debt securities into shares of an issuing public
corporation under the terms of such debt securities;

(g) Pursuant to abinding contract, other than any contract created by, pursuant to, or in
connection with atender offer, whereby the holders of sharesrepresenting at least two-thirds of
the voting power of an issuing public corporation, such holders acting simultaneously, agreed
to sell such sharesto any person;

(h) Pursuant to the satisfaction of apledge or other security interest created in good faith
and not for the purpose of circumventing section 351.407;

(1) Pursuant to amerger or consolidation effected in compliance with sections 351.410
to 351.458 if the issuing public corporation is a party to the agreement of merger or
consolidation;

()) Pursuant to abinding contract or other arrangement with any individual, foreign or
domestic corporation (whether or not for profit), partnership, limited liability company,
unincorporated society or association, or other entity which, at any time within one year prior to
the acquisition in question, owned shares representing more than fifty percent of the voting
power of the issuing public corporation;

(k) By or from any person whose shares have been previously accorded voting rights
pursuant to section 351.407; provided, the acquisition entitlesthe person making theacquisition,
directly or indirectly, alone or as a part of a group, to exercise or direct the exercise of voting
power of the corporation in the election of directors within a range of the voting power not in
excess of the range of voting power associated with the shares to which voting rights have been
previously accorded;

(5) "Control shares" means sharesthat, except for this chapter, would have voting power
with respect to shares of an issuing public corporation that, when added to all other shares of the
issuing public corporation owned by aperson or in respect to which that person may exercise or
direct the exercise of voting power, would entitle that person, immediately after acquisition of
the shares, directly or indirectly, alone or as a part of a group, to exercise or direct the exercise
of the voting power of the issuing public corporation in the election of directors within any of
the following ranges of voting power:
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(8 One-fifth or more but less than one-third of all voting power;

(b) One-third or more but less than a majority of all voting power;

(c) A magority or more of al voting power; provided, however, that shares which the
person or the group have owned or of which the person or the group could have exercised or
directed the voting for more than ten years shall not be deemed to be "control shares" and shall
not be aggregated for the purpose of determining inclusion within the above-stated ranges;

(6) "Corporation™ or "domestic corporation” includes corporations organized under this
chapter or subject to some or all of the provisions of this chapter except aforeign corporation;

(7) "Foreign corporation” meansacorporationfor profit organized under lawsother than
the laws of this state;

(8) "Incorporator" means asigner of the original articles of incorporation;

(9) "Interested shares' means the shares of an issuing public corporation in respect of
which any of the following persons may exercise or direct the exercise of the voting power of
the corporation in the election of directors:

(&) Anacquiring person or member of agroup with respect to acontrol shareacquisition;

(b) Any officer of theissuing public corporation el ected or appointed by the directors of
the issuing public corporation;

(c) Any employee of the issuing public corporation who is also a director of such
corporation;

(20) "Issuing public corporation” meanseither acorporationincorporated under thelaws
of the state of Missouri, or, subdivision (2) of section 351.690 notwithstanding, any insurance
company organized pursuant to the laws of Missouri and doing business under the provisions of
chapter 376, RSMo, provided that the bylaws of such insurance company expressly state that
such insurance company shall, for the purposes of this chapter, beincluded within the definition
of "issuing public corporation”, that has:

(& One hundred or more shareholders;

(b) Its principal place of business, its principal office, or substantial assets within
Missouri; and

(c) One of thefollowing:

a. More than ten percent of its shareholders resident in Missouri;

b. More than ten percent of its shares owned by Missouri residents; or

C. Ten thousand shareholders resident in Missouri. The residence of a shareholder is
presumed to be the address appearing in the records of the corporation. Shares held by banks
(except as trustee or guardian), brokers or nominees shall be disregarded for purposes of
calculating the percentages or numbers described above;
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(11) "Net assets’, for the purpose of determining the right of a corporation to purchase
itsown shares and of determining theright of acorporation to declare and pay dividendsand the
liabilities of directors therefor, shall not include shares of its own stock belonging to a
corporation;

(12) "Paid-insurplus’ meansall that part of the consideration received by the corporation
for, or on account of, al sharesissued which does not constitute stated capital minus such formal
reductions from said sum as may have been effected in amanner permitted by this chapter;

(13) "Person" includes, without limitation, an individual, a foreign or domestic
corporation whether not for profit or for profit, a partnership, a limited liability company, an
unincorporated society or association, two or more persons having ajoint or common interest,
or any other entity;

(14) "Physical address', the street address of the office, building, home, or other
structure that serves as the location recognized and to which mail for the occupant or
tenant thereof may be delivered by the United States Post Office and where aregistered
agent may be found; a post office box or an address with a post office box zip code or a
location wherea post office box isrented isnot alone sufficient to meet the meaning of the
term " physical address’;

(15) "Registered office" meansthat office maintained by the corporationinthisstate, the
physical address of which is on file in the office of the secretary of state;

[(15)] (16) "Shareholder" meansonewhoisaholder of record of sharesin acorporation;

[(16)] (17) "Shares" are the unitsinto which the shareholders' rightsto participatein the
control of the corporation, initssurplusor profits, or in the distribution of its assets, are divided;

[(17)] (18) "Stated capital” means at any particular time the sum of:

(8 The par value of all shares then issued having a par value; and

(b) The consideration received by the corporation for all shares then issued without par
value except such part thereof as may have been allocated otherwise than to stated capital in a
manner permitted by law; and

(c) Such amountsnot included in paragraphs (a) and (b) of this subdivision asmay have
been transferred to the stated capital account of the corporation, whether upon theissue of shares
asasharedividend or otherwise, minus such formal reductionsfrom said sum as may have been
effected in amanner permitted by this chapter;

[(18)] (19) "Subscriber" means one who subscribesfor sharesin acorporation, whether
before or after incorporation.

351.055. 1. Thearticles of incorporation shall set forth:

(1) The name of the corporation;
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(2) The physical address[, including street and number, if any,] of itsinitial registered
office in this state, and the name of itsinitial registered agent at such address;,

(3) If the aggregate number of shares which the corporation shall have the authority to
issue exceeds thirty thousand shares or the par value exceeds thirty thousand dollars the
corporation shall indicate the number of shares of each class, if any, that are to have apar value
and the par value of each share of each such class, and the number of sharesof each class, if any,
that are to be without par value and also a statement of the preferences, qualifications,
limitations, restrictions, and the special or relative rightsincluding convertiblerights, if any, in
respect of the shares of each class;

(4) The name and physical address of the business or residence [address] of each
incorporator;

(5) The number of years the corporation is to continue, which may be any number or
perpetual;

(6) The purposes for which the corporation is formed.

2. The articles of incorporation may set forth:

(1) Thenumber of directors to constitute the board of directors,

(2) Theextentif any to whichthe preemptiveright of ashareholder to acquire additional
sharesislimited or denied;

(3) If theincorporators, the directors pursuant to subsection 1 of section 351.090 or the
sharehol derspursuant to subsection 2 of section 351.090 chooseto do so, aprovision eliminating
or limiting the personal liability of adirector to the corporation or its shareholdersfor monetary
damages for breach of fiduciary duty as a director, provided that such provision shall not
eliminate or limit the liability of a director:

(a) For any breach of the director's duty of loyalty to the corporation or its shareholders,

(b) For acts or omissions not in subjective good faith or which involve intentional
misconduct or a knowing violation of law,

(c) Pursuant to section 351.345 or

(d) For any transaction from which the director derived an improper personal benefit.

No such provision shall eliminate or limit the liability of a director for any act or omission
occurring prior to the date when such provision becomes effective. On motion to dismiss, a
person challenging the applicability of such a provision shall plead facts challenging such
applicability with particularity, and there shall be no discovery until such motion to dismiss has
been determined. All referencesin this subdivision to a director shall also be deemed to refer
(e) to amember of the governing body of a corporation which is not authorized to issue capital
stock and (f) to such other person or persons, if any, who, pursuant to a provision of the articles
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of incorporation in accordance with this chapter, exercise or perform any of the powersor duties
otherwise conferred or imposed upon the board of directors by this chapter;

(4) Any other provisions, not inconsistent with law, which the incorporators, the
directors pursuant to subsection 1 of section 351.090 or the sharehol ders pursuant to subsection
2 of section 351.090 may choose to insert.

351.120. 1. Every corporation organized pursuant to the laws of this state, including
corporations organized pursuant to or subject to this chapter, and every foreign corporation
licensed to do businessin this state, whether such license shall have been issued pursuant to this
chapter or not, other than corporations exempted from taxation by thelawsof thisstate, shall file
an annual [corporation] cor por ate registration report.

2. The annual corporate registration report shall state the corporate name, the name of
its registered agent and such agent's Missouri physical address, [giving street and number, or
building and number, or both, as the case may require,] the name and correct physical address
of the business or residence [address] of each of its officers and directors, and the mailing
address, which may include a post office box, of the corporation's principal place of business
or corporate headquarters.

3. The annual corporate registration report shall be due the month that the corporation
incorporated or qualified. Corporations existing prior to July 1, 2003, shall file the annual
registration report on the month indicated on the corporation's last annual report. Corporations
formed on or after July 1, 2003, shall file an annual registration report within thirty days of the
date of incorporation or qualification and every year thereafter in the month that they were
incorporated or qualified.

4. Theannual registration report shall be signed by an officer or authorized person.

5. Inthe event of any error in the names and addresses of the officers and directors set
forth in an annual registration report, the corporation may correct such information by filing a
certificate of correction pursuant to section 351.049.

6. A corporation may change the corporation's registered office or registered agent with
thefiling of the corporation’'s annual registration report. To change the corporation'sregistered
agent with the filing of the annual registration report, the corporation must include the new
registered agent's written consent to the appointment as registered agent and a written consent
stating that such change in registered agents was authorized by resolution duly adopted by the
board of directors. The written consent must be signed by the new registered agent and must
include such agent's physical address. If the annual corporate registration report is not
completed correctly, the secretary of state may reject the filing of such report.

7. A corporation’'s annual registration report must be filed in aformat as prescribed by
the secretary of state.
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351.215. 1. Each corporation shall keep correct and complete books and records of
account, including the amount of its assets and liabilities, minutes of the proceedings of its
shareholders and board of directors, and the names and physical address of the business or
residence [addresses] of itsofficers; and it shall keep at itsregistered office or principal place of
businessin this state, or at the office of itstransfer agent in this state, if any, books and records
in which shall be recorded the number of shares subscribed, the names of the owners of the
shares, the numbers owned by them respectively, the amount of shares paid, and by whom, and
the transfer of such shares with the date of transfer. Each shareholder may at all proper times
have access to the books of the company, to examine the same, and under such regulations as
may be prescribed by the bylaws. Any written demand by an acquiring person to examine the
books and records of account of each issuing public corporation for the purpose of
communicating with the shareholders of an issuing public corporation in connection with a
meeting of shareholders called pursuant to section 351.407 shall be deemed to have been made
by a shareholder of the issuing public corporation for a reasonable and proper purpose.

2. If any officer of a corporation having charge of the books of the corporation shall,
upon the demand of ashareholder, refuse or neglect to exhibit and submit them to examination,
the officer shall, for each offense, forfeit the sum of two hundred and fifty dollars.

351.370. 1. Each corporation shall have and continuously maintain in this state:

(1) A registered office which may be, but need not be, the same asits place of business;

(2) A registered agent, which agent may be either an individual, resident in this state,
whose business office hasa physical addresswhich isidentical with such registered office, or
a corporation authorized to transact business in this state having a business office which hasa
physical addressthat isidentical with such registered office.

2. The physical addresg], including street and number, if any,] of theinitial registered
office, and the name of the initial registered agent of each corporation organized under this
chapter shall be stated in its articles of incorporation.

351.375. 1. A corporation may from time to time change the address of its registered
office. A corporation shall change its registered agent if the office of registered agent shall
becomevacant for any reason, if itsregistered agent becomesdisqualified or incapacitated to act,
or if the corporation revokes the appointment of itsregistered agent. A corporation may change
the address of itsregistered office or change its registered agent, or both, by filing in the office
of the secretary of state a statement setting forth:

(1) The name of the corporation;

(2) The physical addresq], including street and number, if any,] of its then registered
office;
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(3) If the address of its registered office be changed, the physical address[, including
street and number, if any,] to which the registered office is to be changed;

(4) The name of itsthen registered agent;

(5) If itsregistered agent be changed, the name of its successor registered agent and the
successor registered agent's written consent to the appointment either on the statement or
attached thereto;

(6) That the physical address of its registered office and the physical address of the
business office of its registered agent, as changed, will be identical;

(7) That such change was authorized by resolution duly adopted by the board of
directors.

2. The change of address of the registered office, or the change of the registered agent,
or both, as the case may be, shall become effective upon the filing of such statements by the
secretary of state. Thelocation or residence of any corporation shall be deemed for all purposes
to be in the county where its registered office is maintained.

3. If aregistered agent changes the [street] physical address of his business office, he
may change the [street] physical address of the registered office of any corporation for which
heistheregistered agent by notifying the corporation in writing of the change and signing, either
manually or infacsimile, and delivering to the secretary of state for filing astatement of change
that complieswith the requirements of subdivisions (1) to (6) of subsection 1 of this section and
recites that the corporation has been notified of the change. The change of address of the
registered office shall become effective upon the filing of the statement to the secretary of stete.

351.430. After a plan of merger or consolidation is authorized in accordance with
sections 351.420 and 351.425, the surviving corporation shall file asummary articles of merger
or summary articles of consolidation with the secretary of state. Such summary articles shall
state:

(1) The name and state or country of incorporation of each of the corporations;

(2) That aplan of merger or consolidation has been approved and authorized by each of
the corporations in accordance with sections 351.420 and 351.425;

(3) Theeffective date of the merger or consolidation which shall not exceed ninety days
after the date of filing of the summary articles of merger or summary articles of consolidation
by the secretary of state;

(4) Thename of the surviving corporation in the case of amerger or the new corporation
in the case of a consolidation;

(5) Inthe case of aconsolidation, the new physical address of the registered office and
the name of the registered agent at such office for the new corporation;
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(6) Inthecase of amerger, such amendments or changesin the articles of the surviving
corporation as are desired to be effected by the merger, or, if no such amendments or changes
aredesired, astatement that the articles of incorporation of the surviving corporation shall bethe
articles of incorporation;

(7) Inthecaseof aconsolidation, that thearticles of incorporation of the new corporation
shall be as set forth in an attachment to the summary articles;

(8) That the executed plan of merger or consolidation ison file at the principal place of
business of the surviving corporation in the case of a merger, or new corporation in the case of
aconsolidation stating the physical address thereof; and

(9) That acopy of aplan of merger or consolidation will be furnished by the surviving
corporation in the case of a merger or the new corporation in the case of a consolidation, on
request and without cost, to any shareholder of any corporation that is a party to the merger or
consolidation.

351.576. 1. A foreign corporation may apply for a certificate of authority to transact
business in this state by delivering an application to the secretary of state for filing. The
application must set forth:

(1) Thenameof theforeign corporation or, if itsnameisunavailablefor usein thisstate,
a corporate name that satisfies the requirements of section 351.584;

(2) The name of the state or country under whose law it isincorporated;

(3) Itsdate of incorporation and period of duration;

(4) The street address of its principal office;

(5) The physical address of its registered office in this state and the name of its
registered agent at that office;

(6) Thenamesand [usual business] physical addresses of the businesses of each of its
current directors and officers; and

(7) Such other information as the secretary of state shall determine is necessary to
calculate any fees or taxes associ ated with the i ssuance of acertificate of authority under section
351.572.

2. Theforeign corporation shall deliver with the completed application a certificate of
existence, or adocument of similar import, duly authenticated by the secretary of state or other
officia having custody of corporate records in the state or country under whose law it is
incorporated. Such corporation shall be required to pay into the state treasury a fee of one
hundred fifty dollars for issuing the certificate of authority to do businessin this state.

351.588. 1. A foreign corporation authorized to transact business in this state may
changeitsregistered office or registered agent by delivering to the secretary of state for filing a
statement of change that sets forth:
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(1) Itsname;

(2) The[street] physical address of its current registered office;

(3) If the current registered office is to be changed, the [street] physical address of its
new registered office;

(4) The name of its current registered agent;

(5) If the current registered agent isto be changed, the name of its new registered agent
and the new agent'swritten consent, either on the statement or attached to it, to the appointment;
and

(6) That after the change or changes are made, the [street] physical addresses of its
registered office and the business office of its registered agent will be identical.

2. If aregistered agent changes the [street] physical address of his business office, he
may change the [street] physical address of the registered office of any foreign corporation for
which heistheregistered agent by notifying the corporation inwriting of the changeand signing,
either manually or in facsimile, and delivering to the secretary of state for filing a statement of
change that complies with the requirements of subsection 1 of this section and recites that the
corporation has been notified of the change.

355.066. Unless the context otherwise requires or unless otherwise indicated, as used
in this chapter the following terms mean:

(1) "Approved by or approval by the members", approved or ratified by the affirmative
vote of amajority of the votersrepresented and voting at aduly held meeting at which aquorum
is present, which affirmative votes also constitute a majority of the required quorum, or by a
written ballot or written consent in conformity with this chapter, or by the affirmative vote,
written ballot or written consent of such greater proportion, including the votes of all the
members of any class, unit or grouping as may be provided in the articles, bylaws or this chapter
for any specified member action;

(2) "Articles of incorporation” or "articles’, amended and restated articles of
incorporation and articles of merger;

(3) "Board" or "board of directors’, the board of directorsexcept that no person or group
of personsistheboard of directorsbecause of powers delegated to that person or group pursuant
to section 355.316;

(4) "Bylaws', the code or codes of rules, other than the articles, adopted pursuant to this
chapter for the regulation or management of the affairs of the corporation, irrespective of the
name or names by which suchrulesaredesignated. Bylawsshall not includelegally enforceable
covenants, declarations, indentures or restrictions imposed upon members by validly recorded
indentures, declarations, covenants, restrictions or other recorded instruments, as they apply to
real property;
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(5) "Class', agroup of memberships which have the same rights with respect to voting,
dissolution, redemption and transfer. For the purpose of thissection, "rights’ shall be considered
the same if they are determined by aformula applied uniformly;

(6) "Corporation”, public benefit and mutual benefit corporations;

(7) "Delegates’, those persons el ected or appointed to vote in arepresentative assembly
for the election of adirector or directors or on other matters;

(8) "Ddiver" includes mail;

(9) "Directors', individuals, designated in the articles or bylaws or elected by the
incorporator or incorporators, and their successors and individual s elected or appointed by any
other name or title to act as members of the board;

(10) "Distribution™, the payment of a dividend or any part of the income or profit of a
corporation to its members, directors or officers;

(11) "Domestic corporation”, a Missouri corporation;

(12) "Effective date of notice" is defined in section 355.071;

(13) "Employee" does not include an officer or director who is not otherwise employed
by the corporation;

(14) "Entity", domestic corporationsand foreign corporations, busi ness corporationsand
foreign business corporations, for-profit and nonprofit unincorporated associations, business
trusts, estates, partnerships, trusts, and two or more persons having ajoint or common economic
interest, and a state, the United States, and foreign governments;

(25) "File", "filed" or "filing", filed in the office of the secretary of state;

(16) "Foreign corporation™, a corporation organized under alaw other than the laws of
this state which would be a nonprofit corporation if formed under the laws of this state;

(17) "Governmental subdivision" includes authority, county, district, and municipality;

(18) "Includes" denotes a partial definition;

(19) "Individual", a natural person;

(20) "Means" denotes a complete definition;

(21) "Member", without regard to what a person is called in the articles or bylaws, any
person or persons who on more than one occasion, pursuant to a provision of a corporation's
articles or bylaws, have the right to vote for the election of adirector or directors; but a person
is not amember by virtue of any of the following:

(& Any rights such person has as a delegate;

(b) Any rights such person has to designate a director or directors; or

(c) Any rights such person has as a director;

(22) "Membership", the rights and obligations amember or members have pursuant to
acorporation's articles, bylaws and this chapter;
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(23) "Mutual benefit corporation”, adomestic corporation which isformed as amutual
benefit corporation pursuant to sections 355.096 to 355.121 or isrequired to be amutual benefit
corporation pursuant to section 355.881;

(24) "Notice" isdefined in section 355.071;

(25) "Person” includes any individual or entity;

(26) " Physical address’, the street address of the office, building, home, or other
structure that serves as the location recognized and to which mail for the occupant or
tenant ther eof may be delivered by the United States Post Officeand wheretheregistered
agent may be found; a post office box or an address with a post office box zip code or a
location wherea post office box isrented isnot alone sufficient to meet the meaning of the
term " physical address’;

(27) "Principal office", the office, in or out of this state, so designated in the annual
report filed pursuant to section 355.856 where the principal offices of a domestic or foreign
corporation are located;

[(27)] (28) "Proceeding" includes civil suits and criminal, administrative, and
investigatory actions;

[(28)] (29) "Public benefit corporation”, a domestic corporation which is formed as a
public benefit corporation pursuant to sections 355.096 to 355.121, or isrequired to be apublic
benefit corporation pursuant to section 355.881;

[(29)] (30) "Record date", the date established pursuant to sections 355.181 to 355.311
on which a corporation determines the identity of its members for the purposes of this chapter;

[(30)] (31) "Resident”, afull-timeresident of along-term carefacility or residential care
facility;

[(31)] (32) "Secretary”, the corporate officer to whom the board of directors has
delegated responsibility pursuant to subsection 2 of section 355.431 for custody of the minutes
of the directors and members meetings and for authenticating the records of the corporation;

[(32)] (33) "State", when referring to a part of the United States, includes a state or
commonwealth, and its agencies and governmental subdivisions, and any territory or insular
possession, and its agencies and governmental subdivisions, of the United States,

[(33)] (34) "United States" includes any agency of the United States;

[(34)] (35) "Vote" includes authorization by written ballot and written consent; and

[(35)] (36) "Voting power", the total number of votes entitled to be cast for the election
of directors at the time the determination of voting power is made, excluding a vote which is
contingent upon the happening of a condition or event that has not occurred at thetime. Where
aclassisentitled to vote asaclass for directors, the determination of voting power of the class
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shall be based on the percentage of the number of directorsthe classisentitled to elect out of the
total number of authorized directors.

355.096. 1. Oneor more individuals may act as the incorporator or incorporators of a
corporation by delivering articles of incorporation to the secretary of state for filing.

2. The articles of incorporation adopted after July 1, 1995, must set forth:

(1) A corporate name for the corporation that satisfies the requirements of section
355.146;

(2) One of the following statements:

(&) Thiscorporation isapublic benefit corporation; or

(b) Thiscorporation isamutual benefit corporation;

(3) The [street] physical address of the corporation's initial registered office and the
name of itsinitial registered agent at that office;

(4) Thename and physical address of each incorporator;

(5) Whether or not the corporation will have members; and

(6) Provisions not inconsistent with law regarding the distribution of assets on
dissolution.

3. Thearticles of incorporation may set forth:

(1) Thepurposeor purposesfor whichthe corporationisorganized, which may be, either
alone or in combination with other purposes, the transaction of any lawful activity;

(2) Thenamesand addresses of the individualswho areto serve astheinitial directors;

(3) Provisions not inconsistent with law regarding:

(&) Managing and regulating the affairs of the corporation;

(b) Defining, limiting, and regulating the powers of the corporation, its board of
directors, and members, or any class of members; and

(c) The characteristics, qualifications, rights, limitations and obligations attaching to
each or any class of members;

(4) Any provision that under this chapter is required or permitted to be set forth in the
bylaws.

355.161. Each corporation must continuously maintain in this state:

(1) A registered officewiththe same physical addressasthat of theregistered agent; and

(2) A registered agent, who may be:

(& Anindividua who resides in this state and whose office has a physical address
which isidentical with the registered office;

(b) A domestic business or nonprofit corporation whose office has a physical address
which isidentical with the registered office; or
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(c) A foreign business or nonprofit corporation authorized to transact business in this
state whose office has a physical address which isidentical with the registered office.

355.166. 1. A corporation may change its registered office or registered agent by
delivering to the secretary of state for filing a statement of change that sets forth:

(1) The name of the corporation;

(2) The[street] physical address of its current registered office;

(3) If the current registered officeis to be changed, the [street] physical address of the
new registered office;

(4) Thename of its current registered agent;

(5) If the current registered agent isto be changed, the name of the new registered agent
and the new agent'swritten consent, either on the statement or attached to it, to the appointment;
and

(6) That after the change or changes are made, the [street] physical addresses of its
registered office and the office of its registered agent will be identical.

2. If the[street] physical address of aregistered agent's officeis changed, the registered
agent may change the [street] physical address of the registered office of any corporation for
which the registered agent is the registered agent by notifying the corporation in writing of the
change and by signing, either manually or in facsimile, and delivering to the secretary of state
for filing a statement that complies with the requirements of subsection 1 of this section and
recites that the corporation has been notified of the change.

355.556. 1. Unlessthearticlesprovide otherwise, acorporation'sboard of directorsmay
adopt one or more amendments to the corporation's articles without member approval:

(1) To extend theduration of thecorporationif it wasincorporated at atimewhen limited
duration was required by law;

(2) To delete the names and addresses of theinitial directors;

(3) To delete the name and physical address of the initial registered agent or registered
office, if astatement of changeis on file with the secretary of state;

(4) Tochangethe corporate name by substituting theword " corporation™, "incorporated”,
"company", "limited", or the abbreviation "corp.”, "inc.", "co.", or "ltd.", for asimilar word or
abbreviation in the name, or by adding, deleting or changing a geographical attribution to the
name; or

(5) Tomake any other change expressly permitted by this chapter to be made by director
action.

2. If acorporation has no members, itsincorporators, until directors have been chosen,
and thereafter its board of directors may adopt one or more amendments to the corporation's
articles subject to any approval required pursuant to section 355.606. The corporation shall
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provide notice of any meeting at which an amendment isto be voted upon. The notice shall be
in accordance with subsection 3 of section 355.386. The notice must also state that the purpose,
or one of the purposes, of the meeting isto consider a proposed amendment to the articles and
contain or be accompanied by a copy or summary of the amendment or state the general nature
of theamendment. The amendment must be approved by amajority of the directorsin office at
the time the amendment is adopted.

355.761. 1. A foreign corporation may apply for a certificate of authority to transact
businessin this state by delivering an application to the secretary of state. The application must
set forth:

(1) Thename of the foreign corporation or, if itsnameisunavailablefor usein this state,
a corporate name that satisfies the requirements of section 355.776;

(2) The name of the state or country under whose law it is incorporated;

(3) The date of incorporation and period of duration;

(4) The [street] physical address of its principal office;

(5) Thephysical address of itsregistered officein thisstate and the name of itsregistered
agent at that office;

(6) The name and [usual] physical addr ess of the business or home [addresses| of each
of its current directors and officers;

(7) Whether the foreign corporation has members; and

(8) Whether the corporation, if it had been incorporated in this state, would be a public
benefit or mutual benefit corporation.

2. Theforeign corporation shall deliver with the completed application a certificate of
existence, or adocument of similar import, duly authenticated by the secretary of state or other
official having custody of corporate records in the state or country under whose law it is
incorporated.

355.781. Each foreign corporation authorized to transact business in this state must
continuously maintain in this state:

(1) A registered office with the same physical addressasthat of itsregistered agent; and

(2) A registered agent, who may be:

(& An individua who resides in this state and whose office has a physical address
which isidentical with the registered office;

(b) A domestic business or nonprofit corporation whose office has a physical address
which isidentical with the registered office; or

(c) A foreign business or nonprofit corporation authorized to transact business in this
state whose office has a physical address which isidentical with the registered office.
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355.786. 1. A foreign corporation authorized to transact business in this state may
changeitsregistered office or registered agent by delivering to the secretary of statefor filing a
statement of change that sets forth:

(2) Its name;

(2) The [street] physical address of its current registered office;

(3) If the current registered office is to be changed, the [street] physical address of its
new registered office;

(4) If the current registered agent is to be changed, the name of its new registered agent
and the new agent'swritten consent, either on the statement or attached to it, to the appointment;
and

(5) That after the change or changes are made, the [street] physical addresses of its
registered office and the office of its registered agent will be identical.

2. If aregistered agent changes the [street] physical address of its business office, the
agent may change the physical address of the registered office of any foreign corporation for
which the agent isthe registered agent by notifying the corporation in writing of the change and
signing, either manually or in facsimile, and delivering to the secretary of state for filing a
statement of change that complies with the requirements of subsection 1 of this section and
recites that the corporation has been notified of the change.

355.801. 1. A foreign corporation authorized to transact business in this state may not
withdraw from this state until it obtains a certificate of withdrawal from the secretary of state.

2. A foreign corporation authorized to transact business in this state may apply for a
certificate of withdrawal by delivering an application to the secretary of state for filing. The
application must set forth:

(1) Thename of theforeign corporation and the name of the state or country under whose
law it isincorporated;

(2) That it is not transacting business in this state and that it surrenders its authority to
transact business in this state;

(3) That it revokesthe authority of itsregistered agent to accept service onitsbehalf and
appoints the secretary of state as its agent for service of process in any proceeding based on a
cause of action arising during the time it was authorized to do business in this state;

(4) A mailing address to which the secretary of state may mail a copy of any process
served on him under subdivision (3) of this subsection; and

(5) A commitment to notify the secretary of state in the future of any change in the
mailing address.

3. After thewithdrawal of the corporationiseffective, service of processon the secretary
of state under this section is service on the foreign corporation. Upon receipt of process, the
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secretary of state shall mail a copy of the process to the foreign corporation at the [post office]
mailing address set forth in its application for withdrawal.

355.821. 1. A corporation shall keep as permanent records minutes of all meetings of
its members and board of directors, a record of all actions taken by the members or directors
without a meeting, and arecord of all actions taken by committees of the board of directors as
authorized by subsection 4 of section 355.406.

2. A corporation shall maintain appropriate accounting records.

3. A corporation or its agent shall maintain a record of its members in a form that
permits preparation of alist of the names and addresses of all members, in aphabetical order by
class showing the number of votes each member is entitled to vote.

4. A corporation shall maintain itsrecordsin written form or in another form capabl e of
conversion into written form within a reasonable time.

5. A corporation shall keep a copy of the following records at its principal office:

(2) Itsarticlesor restated articles of incorporation and all amendmentsto them currently
in effect;

(2) Its bylaws or restated bylaws and all amendments to them currently in effect;

(3) Resolutions adopted by its board of directors relating to the characteristics,
gualifications, rights, limitations and obligations of members or any class or category of
members,

(4) The minutes of all meetings of members and records of all actions approved by the
members for the past three years,

(5) All written communications to all members or any specific class of members
generally within the past three years, including the financial statements furnished for the past
three years under section 355.846;

(6) A list of thenamesand physical addr essof the businessor home[addresses] of each
of its current directors and officers;

(7) Itsmost recent annual report delivered to the secretary of state under section 355.856;
and

(8) Appropriate financial statements of all income and expenses. Public benefit
corporations shall not be required, under this chapter, to disclose any information with respect
to donors, gifts, contributions or the purchase or sale of art objects.

355.856. 1. Each domestic corporation, and each foreign corporation authorized
pursuant to this chapter to transact businessin this state, shall file with the secretary of state an
annual corporate registration report on aform prescribed and furnished by the secretary of state
that setsforth:
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(1) The name of the corporation and the state or country under whose law it is
incorporated;

(2) The physical address of its registered office and the name of its registered agent at
the officein this state;

(3) The address of its principa office;

(4) Thenamesand physical addressof the business or residence [addresses] of each of
its directors and principal officers.

2. Theinformationintheannual corporateregistration report must be current onthe date
the annual corporate registration report is executed on behalf of the corporation.

3. Thefirst annual corporateregistration report must be delivered to the secretary of state
no later than August thirty-first of the year following the calendar year in which a domestic
corporation was incorporated or a foreign corporation was authorized to transact business.
Subsequent annual corporate registration reports must be delivered to the secretary of state no
later than August thirty-first of the following calendar years. If an annual corporate registration
report isnot filed within thetime limits prescribed by this section, the secretary of state shall not
accept the report unless it is accompanied by a fifteen dollar fee. Failure to file the annual
registration report as required by this section will result in the administrative dissolution of the
corporation as set forth in section 355.706.

4. If anannual corporate registration report does not contain the information required by
this section, the secretary of state shall promptly notify the reporting domestic or foreign
corporation in writing and return the report to it for correction.

5. A corporation may change the corporation'sregistered office or registered agent with
the filing of the corporation’'s annual registration report. To change the corporation'sregistered
agent with the filing of the annual registration report, the corporation must include the new
registered agent's written consent to the appointment as registered agent and a written consent
stating that such change in registered agents was authorized by resolution duly adopted by the
board of directors. The written consent must be signed by the new registered agent and must
include such agent's physical address. If the annual corporate registration report is not
completed correctly, the secretary of state may reject the filing of such report.

6. A corporation's annua registration report must be filed in a format and medium
prescribed by the secretary of state.

7. The annual registration report shall be signed by an officer or authorized person and
pursuant to this section represents that the signer believes the statements are true and correct to
the best knowledge and belief of the person signing, subject to the penalties of section 575.040,
RSMo.
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356.041. 1. Oneor more natural persons, each of whom islicensed to render the same
type of professional service within this state, may incorporate a professional corporation to
practice that same type of professiona service by filing articles of incorporation with the
secretary of state; except that, if more than one type of professional service is permitted to be
practiced by the professional corporation pursuant to the provisions of sections 356.011 to
356.261, then one or more natural persons so licensed to practice any of the permitted
professional services may act as incorporators, and the professional corporation may be
incorporated to practice all of the professional services permitted to be practiced by one
professional corporation.

2. The articles of incorporation shall set forth as its purpose the type or types of
professional serviceto be practiced through the professional corporation; shall state the [street]
physical address of itsinitial principal place of business, if any; and shall otherwise meet the
requirements of chapter 351, RSMo. A certificate by the licensing authority of the profession,
or of each of the professions involved if more than one profession is to be practiced, shall be
filed in the office of the secretary of state prior to issuance of the articles of incorporation, which
certificate or certificates shall state that each of theincorporatorsisduly licensed in this state to
practiceaprofessional servicefor which the corporation isorganized to practice, that at |east one
incorporator is licensed in this state to practice each professional service for which the
corporation is organized to practice; if applicable, that the professional services for which the
corporation isorganized to practice are permitted to be practiced together in one corporate entity
by the licensing authority of each such professional service; and that the proposed corporate
name has been approved by each such licensing authority if required by the rules or regulations
of the licensing authority. For purposes of this section, theterm " physical address’ shall
have the same meaning defined in section 351.015, RSMo.

3. Any amendment to the articles of incorporation of a professional corporation that
changes the corporate name of the corporation shall be accompanied by, and the certificate of
amendment shall make reference to, the attachment of a certificate by the licensing authority of
the profession, or of each of the professions involved if more than one profession is to be
practiced, approving the change of corporate name and the use of the new corporate name by the
professional corporation, in addition to fulfilling all other requirements for the amendment to
articles of incorporation stated in chapter 351, RSMo.

4. Each licensing authority is hereby authorized to promulgate rules that set reasonable
fees for the issuance of the certificate that is required pursuant to this section.

356.211. 1. Each professional corporation and each foreign professional corporation
shall filewith the secretary of state an annual corporation registration report pursuant to section
351.120, RSMo. The corporateregistration report shall set forth thefollowing information: the
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names and physical addr ess of theresidence or [physical] business[addresses] of [all] each of
the officers, directors and shareholders of that professional corporation as of the date of the
report. For purposes of this section, the term " physical address" shall have the same
meaning defined in section 351.015, RSMo.

2. Thereport shall be made on aform to be prescribed and furnished by the secretary of
state, and shall be executed by an officer of the corporation or authorized person.

3. A filing fee in the amount set out in section 351.125, RSMo, shall be paid with the
filing of each report, and no other fees shall be charged therefor; except that, penalty fees may
be imposed by the secretary of state for latefilings. The report shall be filed subject to thetime
requirements of section 351.120, RSMo.

4. If aprofessional corporation or foreign professional corporation shall fail to file a
report qualifying with the provisions of this section when such a filing is due, then the
corporation shall be subject to the provisions of chapter 351, RSMo, that are applicable to a
corporation that hasfailed to timely filethe annual report required to befiled under chapter 351,
RSMo.

358.020. In this chapter:

(1) "Bankrupt" includes a debtor pursuant to a voluntary or involuntary petition filed
under the Federal Bankruptcy Code or a person or entity subject to an insolvency or similar
proceeding under state law;

(2) "Business' includes every trade, occupation, or profession;

(3) "Conveyance" includes every assignment, lease, mortgage, or encumbrance;

(4) "Court" includes every court and judge having jurisdiction in the case;

(5) "Foreignregistered limited liability partnership” meansalimitedliability partnership
formed pursuant to an agreement governed by the laws of another jurisdiction and registered as
alimited liability partnership under the laws of such jurisdiction;

(6) "Person" includesindividuals, partnerships, domestic or foreign limited partnerships,
domestic or foreignlimited liability companies, domestic or foreign corporations, trusts, business
trusts, real estate investment trusts, estates and other associations or business entities;

(7) "Physical address’, the street address of the office, building, home, or other
structure that serves as the location recognized and to which mail for the occupant or
tenant ther eof may be delivered by the United States Post Officeand wheretheregistered
agent may be found; a post office box or an address with a post office box zip code or a
location wherea post office box isrented isnot alone sufficient to meet the meaning of the
term " physical address’;

(8) "Real property" includes land and any interest or estate in land; and
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[(8)] (9) "Registered limited liability partnership” means apartnership formed pursuant
to an agreement governed by the laws of this state, registered pursuant to section 358.440 and
complying with sections 358.450 and 358.460.

358.440. 1. To register as a limited liability partnership pursuant to this section, a
written application shall be filed with the office of the secretary of state. The application shall
set forth:

(1) The name of the partnership;

(2) The physical address of aregistered office and the name and physical address of a
registered agent for service of process required to be maintained by section 358.470;

(3) The number of partnersin the partnership at the date of application;

(4) A brief statement of the principal business in which the partnership engages;

(5) That the partnership thereby applies for registration as aregistered limited liability
partnership; and

(6) Any other information the partnership determines to include in the application.

2. The application shall be signed on behalf of the partnership by a majority of the
partnersor by one or more partners authorized by amajority ininterest of the partnersto sign the
application on behalf of the partnership.

3. The application shall be accompanied by a fee payable to the secretary of state of
twenty-five dollarsfor each partner of the partnership, but the fee shall not exceed one hundred
dollars. All moneys from the payment of this fee shall be deposited into the general revenue
fund.

4. A person who filesadocument according to this section as an agent or fiduciary need
not exhibit evidence of the partner's authority as a prerequisite to filing. Any signature on such
document may be afacsimile. If the secretary of state finds that the filing conformsto law, the
secretary of state shall:

(1) Endorse on the copy the word "Filed" and the month, day and year of the filing;

(2) Filetheorigina inthe secretary of state's office; and

(3) Return the copy to the person who filed it or to the person's representative.

5. A partnership becomes a registered limited liability partnership on the date of the
filing in the office of the secretary of state of an application that, as to form, meets the
requirements of subsections 1 and 2 of this section and that is accompanied by the fee specified
in subsection 3 of this section, or at any later time specified in the application.

6. An initia application filed under subsection 1 of this section by a partnership
registered by the secretary of stateasalimited liability partnership expiresoneyear after the date
of registration unless earlier withdrawn or revoked or unless renewed in accordance with
subsection 9 of this section.
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7. If aperson isincluded in the number of partners of a registered limited liability
partnership set forth in an application, arenewal application or acertificate of amendment of an
application or a renewal application, the inclusion of such person shall not be admissible as
evidence in any action, suit or proceeding, whether civil, criminal, administrative or
investigative, for the purpose of determining whether such person isliable as a partner of such
registered limited liability partnership. Thestatusof apartnership asaregistered limited liability
partnership and the liability of apartner of such registered limited liability partnership shall not
be adversely affected if the number of partners stated in an application, arenewal application or
a certificate of amendment of an application or a renewa application is erroneously stated
provided that the application, renewal application or certificate of amendment of an application
or arenewal application wasfiled in good faith.

8. Any person who files an application or a renewal application in the office of the
secretary of state pursuant to this section shall not be required to file any other documents
pursuant to chapter 417, RSMo, which requires filing for fictitious names.

9. An effectiveregistration may be renewed beforeitsexpiration by filing [in duplicate]
with the secretary of state an application containing current information of the kind required in
aninitial application, including theregistration number asassigned by the secretary of state. The
renewal application shall be accompanied by afee of one hundred dollars on the date of renewal
plus, if the renewal increasesthe number of partners, fifty dollarsfor each partner added, but the
fee shall not exceed two hundred dollars. All moneysfrom such fees shall be deposited into the
general revenue fund. A renewal application filed under this section continues an effective
registration for one year after the date the effective registration would otherwise expire.

10. A registration may be withdrawn by filing with the secretary of state a written
withdrawal notice signed on behalf of the partnership by amajority of the partners or by one or
more partners authorized by a majority of the partners to sign the notice on behalf of the
partnership. A withdrawal notice shall include the name of the partnership, the date of
registration of the partnership'slast application under thissection, and acurrent [street] physical
address of the partnership's principal office in this state or outside the state, as applicable. A
withdrawal notice terminatesthe registration of the partnership asalimited liability partnership
as of the date of filing the notice in the office of the secretary of state. The withdrawal notice
shall be accompanied by afiling fee of twenty dollars.

11. If apartnership that has registered pursuant to this section ceases to be registered as
provided in subsection 6 or 10 of this section, that fact shall not affect the status of the
partnership as aregistered limited liability partnership prior to the date the partnership ceased
to be registered pursuant to this section.
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12. A document filed under this section may be amended or corrected by filing with the
secretary of state articles of amendment, signed by a majority of the partners or by one or more
partners authorized by a majority of the partners. The articles of amendment shall contain:

(1) The name of the partnership;

(2) Theidentity of the document being amended;

(3) The part of the document being amended; and

(4) The amendment or correction.

The articles of amendment shall be accompanied by a filing fee of twenty dollars plus, if the
amendment increases the number of partners, fifty dollars for each partner added, but the fee
shall not exceed two hundred dollars; provided that no amendment of an application or arenewal
applicationisrequired asaresult of achange after the application or renewal applicationisfiled
inthenumber of partnersof theregistered limited liability partnership or inthe businessinwhich
theregistered limited liability partnership engages. All moneysfrom suchfeesshall bedeposited
into the genera revenue fund. The status of a partnership as a registered limited liability
partnership shall not be affected by changes after the filing of an application or a renewal
application in the information stated in the application or renewal application.

13. No later than ninety days after the happening of any of the following events, an
amendment to an application or arenewal application reflecting the occurrence of the event or
events shall be executed and filed by a mgjority in interest of the partners or by one or more
partners authorized by amajority of the partners to execute an amendment to the application or
renewal application:

(1) A changein the name of the registered limited liability partnership;

(2) Except as provided in subsections 2 and 3 of section 358.470, a change in the
physical address of the registered office or a change in the name or physical address of the
registered agent of the registered limited liability partnership.

14. Unless otherwise provided in this chapter or in the certificate of amendment of an
application or arenewal application, a certificate of amendment of an application or arenewal
application or awithdrawal notice of an application or arenewal application shall be effective
at the time of its filing with the secretary of state.

15. The secretary of state may provide formsfor the application specified in subsection
1 of thissection, the renewal application specifiedin subsection 9 of this section, thewithdrawal
notice specified in subsection 10 of this section, and the amendment or correction specified in
subsection 12 of this section.

16. The secretary of state may remove from its active records the registration of a
partnership whose registration has been withdrawn, revoked or has expired.
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17. The secretary of state may revoke the filing of a document filed under this section
if the secretary of state determinesthat thefiling feefor the document was paid by an instrument
that was dishonored when presented by the state for payment. The secretary of state shall return
the document and give notice of revocation to the filing party by regular mail. Failureto give
or receive notice does not invalidate the revocation. A revocation of afiling does not affect an
earlier filing.

18. If any person signs adocument required or permitted to befiled pursuant to sections
358.440 to 358.500 which the person knows isfalse in any material respect with the intent that
the document be delivered on behalf of a partnership to the secretary of state for filing, such
person shall beguilty of aclassA misdemeanor. Unintentional errorsintheinformation set forth
inan application filed pursuant to subsection 1 of thissection, or changesin theinformation after
the filing of the application, shall not affect the status of a partnership as a registered limited
liability partnership.

19. Before transacting business in this state, a foreign registered limited liability
partnership shall:

(1) Comply with any statutory or administrative registration or filing requirements
governing the specific type of business in which the partnership is engaged; and

(2) Register as alimited liability partnership as provided in this section by filing an
application which shall, in addition to the other matters required to be set forth in such
application, include a statement:

(a) That the secretary is irrevocably appointed the agent of the foreign limited liability
partnership for service of processif thelimited liability partnership failsto maintain aregistered
agent in this state or if the agent cannot be found or served with the exercise of reasonable
diligence; and

(b) Of the address of the office required to be maintained in the jurisdiction of its
organization by the laws of that jurisdiction or, if not so required, of the principal office of the
foreign limited liability partnership.

20. A partnership that registers asalimited liability partnership shall not be deemed to
have dissolved as aresult thereof andisfor all purposesthe same partnership that existed before
the registration and continues to be a partnership under the laws of this state. If a registered
limited liability partnership dissolves, a partnership which is a successor to such registered
limited liability partnership and whichintendsto bearegistered limited liability partnership shall
not be required to file a new registration and shall be deemed to have filed any documents
required or permitted under this chapter which were filed by the predecessor partnership.

358.470. 1. Each registered limited liability partnership and each foreign registered
limited liability partnership shall have and maintain in the state of Missouri:
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(1) A registered office, which may, but need not be, a place of its business in the state
of Missouri; and

(2) A registered agent for serviceof processontheregistered limited liability partnership
or foreign registered limited liability partnership, which agent may be either an individual
resident of the state of Missouri whose businessoffice hasaphysical addresswhich isidentical
with the registered limited liability partnership's or foreign registered limited liability
partnership's registered office, or adomestic corporation, or aforeign corporation authorized to
do businessinthe state of Missouri, having abusinessofficewhich hasa physical addressthat
isidentical with such registered office or the registered limited liability partnership or foreign
registered limited liability partnership itself.

2. A registered agent may change the physical address of the registered office of the
registered limited liability partnerships or foreign registered limited liability partnerships for
which the agent is the registered agent to another physical address in the state of Missouri by
paying afeein the amount of ten dollars, and afurther fee in the amount of two dollarsfor each
registered limited liability partnership or foreign registered limited liability partnership affected
thereby, to the secretary of state and filing with the secretary of state a certificate, executed by
such registered agent, setting forth the names of all the registered limited liability partnerships
or foreign registered limited liability partnerships represented by such registered agent, and the
physical address at which such registered agent has maintained the registered office for each of
such registered limited liability partnerships or foreign registered limited liability partnerships,
and further certifying to the new physical address to which such registered office will be
changed on agiven day, and at which new physical address such registered agent will thereafter
maintain the registered office for each of the registered limited liability partnerships or foreign
registered limited liability partnerships recited in the certificate. Upon the filing of such
certificate, the secretary of state shall furnish to the registered agent a certified copy of the same
under the secretary of state's hand and seal of office, and thereafter, or until further change of
address, as authorized by law, the registered office in the state of Missouri of each of the
registered limited liability partnershipsor foreign registered limited liability partnershipsrecited
in the certificate shall be located at the new physical address of the registered agent thereof as
given in the certificate. In the event of a change of name of any person acting as a registered
agent of a registered limited liability partnership or foreign registered limited liability
partnership, such registered agent shall file with the secretary of state a certificate, executed by
such registered agent, setting forth the new name of such registered agent, the name of such
registered agent before it was changed, the names of all the registered limited liability
partnerships or foreign registered limited liability partnerships represented by such registered
agent, and the physical address at which such registered agent has maintained the registered
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office for each of such registered limited liability partnerships or foreign registered limited
liability partnerships, and shall pay afeein the amount of twenty-five dollars, and afurther fee
intheamount of two dollarsfor each registered limited liability partnership or foreign registered
limited liability partnership affected thereby, to the secretary of state. Upon the filing of such
certificate, the secretary of state shall furnish to the registered agent a certified copy of the same
under the secretary of state's hand and seal of office. Filing acertificate under this section shall
be deemed to be an amendment of the application, renewal application or notice filed pursuant
to subsection 19 of section 358.440, as the case may be, of each registered limited liability
partnership or foreign registered limited liability partnership affected thereby, and each such
registered limited liability partnership or foreign registered limited liability partnership shall not
be required to take any further action with respect thereto to amend its application, renewal
application or noticefiled, asthe case may be, pursuant to section 358.440. Any registered agent
filing acertificate under this section shall promptly, upon such filing, deliver acopy of any such
certificate to each registered limited liability partnership or foreign registered limited liability
partnership affected thereby.

3. Theregistered agent of one or moreregistered limited liability partnershipsor foreign
registered limited liability partnerships may resign and appoint a successor registered agent by
paying afeeinthe amount of fifty dollars, and afurther feein the amount of two dollarsfor each
registered limited liability partnership or foreign registered limited liability partnership affected
thereby, to the secretary of state and filing a certificate with the secretary of state, stating that it
resigns and the name and physical address of the successor registered agent. There shall be
attached to such certificate a statement executed by each affected registered limited liability
partnership or foreign registered limited liability partnership ratifying and approving such change
of registered agent. Upon such filing, the successor registered agent shall become the registered
agent of such registered limited liability partnerships or foreign registered limited liability
partnerships as have ratified and approved such substitution and the successor registered agent's
physical address, as stated in such certificate, shall become the physical address of each such
registered limited liability partnership's or foreign registered limited liability partnership's
registered office in the state of Missouri. The secretary of state shall furnish to the successor
registered agent a certified copy of the certificate of resignation. Filing of such certificate of
resignation shall be deemed to be an amendment of the application, renewal application or notice
filed pursuant to subsection 19 of section 358.440, asthe case may be, of each registered limited
liability partnership or foreign registered limited liability partnership affected thereby, and each
suchregistered limitedliability partnership or foreignregistered limited liability partnership shall
not be required to take any further action with respect thereto, to amend its application, renewal
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application or notice filed pursuant to subsection 19 of section 358.440, as the case may be,
pursuant to section 358.440.

4. Theregistered agent of aregistered limited liability partnership or foreign registered
limited liability partnership may resign without appointing asuccessor registered agent by paying
a fee in the amount of ten dollars to the secretary of state and filing a certificate with the
secretary of state stating that it resigns as registered agent for the registered limited liability
partnership or foreign registered limited liability partnership identifiedinthecertificate, but such
resignation shall not become effective until one hundred twenty days after the certificateisfiled.
There shall be attached to such certificate an affidavit of such registered agent, if anindividual,
or the president, avice president or the secretary thereof if acorporation, that at least thirty days
prior to and on or about the date of thefiling of the certificate, notices were sent by certified or
registered mail totheregistered limited liability partnership or foreign registered limited liability
partnershipfor which suchregistered agent isresigning asregistered agent, at the principal office
thereof within or outside the state of Missouri, if known to such registered agent or, if not, to the
last known address of the attorney or other individual at whoserequest such registered agent was
appointed for such registered limited liability partnership or foreign registered limited liability
partnership, of the resignation of such registered agent. After receipt of the notice of the
resignation of itsregistered agent, theregistered limited liability partnership or foreign registered
limited liability partnership for which such registered agent was acting shall obtain and designate
anew registered agent, to take the place of the registered agent so resigning. If such registered
limited liability partnership or foreign registered limited liability partnership failsto obtain and
designate anew registered agent prior to the expiration of the period of one hundred twenty days
after the filing by the registered agent of the certificate of resignation, the application, renewal
application or noticefiled pursuant to subsection 19 of section 358.440 of such registered limited
liability partnership or foreign registered limited liability partnership shall be deemed to be
canceled.

358.520. 1. Pursuant to an agreement of merger or consolidation, a domestic general
partnership may merge or consolidate with or into one or more general partnerships formed
under the laws of this state or any other jurisdiction, with such general partnership as the
agreement shall providebeing the surviving or resulting general partnership. A domestic general
partnership may mergeor consolidate with one or more domestic or foreign limited partnerships,
limited liability companies, trusts, businesstrusts, corporations, real estateinvestment trustsand
other associations or business entities at least one of which is not a general partnership, as
provided in sections 347.700 to 347.735, RSMo.

2. The agreement of merger or consolidation shall be approved by the number or
percentage of partners specified in the partnership agreement. If the partnership agreement fails
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to specify the required partner approval for merger or consolidation of the general partnership,
then the agreement of merger or consolidation shall be approved by that number or percentage
of partners specified by the partnership agreement to approve an amendment to the partnership
agreement. However, if the merger effects a change for which the partnership agreement
requires agreater number or percentage of partners than that required to amend the partnership
agreement, then the merger or consolidation shall be approved by that greater number or
percentage. If the partnership agreement contains no provision specifying the vote required to
amend the partnership agreement, then the agreement of merger must be approved by al the
partners.

3. Inthe case of amerger or consolidation of one or more domestic partnershipsinto a
surviving partnership, the surviving partnership shall filearticlesof merger or consolidationwith
the secretary of state setting forth:

(1) The name of each party to the merger or consolidation;

(2) Theeffective date of the merger or consolidation which shall be the datethe articles
of merger or consolidation are filed with the secretary of state or on alater date set forth in the
articles of merger or consolidation not to exceed ninety days after the filing date;

(3) The name of the surviving partnership in a merger or the new partnership in a
consolidation and the state of its formation;

(4) A statement that the merger or consolidation was authorized and approved by the
partners of each party to the merger or consolidation in accordance with the laws of the
jurisdiction where it was organized,

(5) If applicable, the physical address of the registered office and the name of the
registered agent at such office for the surviving or new partnership;

(6) A statement that the executed agreement of merger or consolidationisonfile at the
principal place of business of the surviving or new partnership, stating the physical address of
such place of business; and

(7) A statement that acopy of the agreement of merger or consolidationwill befurnished
by the surviving or new partnership, on request and without cost, to any partner of any entity that
isaparty to the merger or consolidation.

4. The certificate of merger or consolidation shall be executed by at least one general
partner of each domestic partnership and one authorized agent, or its equivalent, for the other
party to the merger or consolidation who is duly authorized to execute such notice.

5. If, following amerger or consolidation of one or more domestic partnerships and one
or more partnerships formed under the laws of any state, the surviving or resulting partnership
is not a domestic partnership, there shall be attached to the articles of merger or consolidation
filed pursuant to subsection 3 of this section a certificate executed by the surviving or resulting
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partnership, stating that such surviving or resulting partnership may be served with processin
thisstatein any action, suit or proceeding for the enforcement of any obligation of such domestic
partnership, irrevocably appointing the secretary of state as such surviving or resulting
partnership's agent to accept service of process in any such action, suit or proceeding and
specifying the address to which a copy of such process shall be mailed to such surviving or
resulting partnership to the secretary of state.

6. When the articles of merger or consolidation required by subsection 3 of this section
shall have become effective, for all purposes of the laws of this state, all the rights, privileges,
franchises and powers of each of the partnerships that have merged or consolidated, and all
property, real, personal, and mixed, and all debts due to any of such partnerships, aswell asall
other things and causes of action belonging to each of such partnerships shall be vested in the
surviving or resulting partnership, and shall thereafter be the property of the surviving or
resulting partnership asthey were of each of the partnershipsthat have merged or consolidated,
and thetitle to any real property vested by deed or otherwise, under the laws of this state, in any
such partnerships, shall not revert or be in any way impaired by reason of this section; but all
rights of creditors and all liens upon any property of any such partnerships shall be preserved
unimpaired, and all debts, liabilities and duties of each of the partnerships that have merged or
consolidated shall thenceforth attach to the surviving or resulting partnership, and may be
enforced against such surviving or resulting partnership to the same extent as if such debts,
liabilities, and duties had been incurred or contracted by such surviving or resulting partnership.

359.011. Asused in this chapter, the following terms mean:

(1) "Certificate of limited partnership”, the certificatereferred toin section 359.091, and
the certificate as amended or restated;

(2) "Contribution”, any cash, property, servicesrendered, or a promissory note or other
binding obligation to contribute cash or property or to perform services, which a partner
contributes to alimited partnership in his capacity as a partner;

(3) "Event of withdrawal of ageneral partner”, an event that causes a person to cease to
be a general partner as provided in section 359.241,

(4) "Foreign limited partnership”, a partnership formed under the laws of any country
or of any state other than this state and having as partners one or more general partners and one
or more limited partners;

(5) "Genera partner”, a person who has been admitted to a limited partnership as a
general partner in accordance with the partnership agreement and named in the certificate of
limited partnership as a general partner;

(6) "Limited partner”, a person who has been admitted to a limited partnership as a
limited partner in accordance with the partnership agreement;
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(7) "Limited partnership” and "domestic limited partnership”, a partnership formed by
two or more personsunder thelaws of thisstate and having one or more general partnersand one
or more limited partners;

(8) "Partner", alimited or genera partner;

(9) "Partnership agreement”, any valid agreement, written or oral, of the partnersasto
the affairs of alimited partnership and the conduct of its business,

(10) "Partnership interest”, a partner's share of the profits and losses of a limited
partnership and the right to receive distributions of partnership assets;

(11) "Person”, anatural person, partnership, limited partnership (domestic or foreign),
domestic or foreign limited liability company, trust, estate, association, or corporation;

(12) " Physical address', the street address of the office, building, home, or other
structure that serves as the location recognized and to which mail for the occupant or
tenant ther eof may be delivered by the United StatesPost Office and wheretheregistered
agent may be found; a post office box or an address with a post office box zip code or a
location wherea post office box isrented isnot alone sufficient to meet the meaning of the
term " physical address’;

(13) "Registered limited liability [imited partnership"”, alimited partnership complying
with section 359.172;

[(13)] (14) "State", a state, territory, or possession of the United States, the District of
Columbia, or the Commonwealth of Puerto Rico.

359.041. 1. Each limited partnership shall continuously maintain in this state:

(1) A registered officewhich may be, but need not be, aplace of itsbusinessin thisstate;
and

(2) A registered agent for serviceof processon thelimited partnership, which agent may
be either an individual, resident in this state, whose business office has a physical address
which isidentical with such registered office, or adomestic corporation or aforeign corporation
authorized to do businessin this state, whose business office has a physical addresswhich is
identical with such registered office.

2. A limited partnership may from time to time change the physical address of its
registered office. A limited partnership shall changeitsregistered agent if the office of registered
agent shall become vacant for any reason, if its registered agent becomes disqualified or
incapacitated to act, or if thelimited partnership revokesthe appointment of itsregistered agent.
A limited partnership may change the physical address of its registered office or change its
registered agent, or both, by filing in the office of the secretary of state, on aform approved by
the secretary of state, a statement setting forth:

(1) The name of the limited partnership;
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(2) The physical address, including street and number, if any, of its then registered
office;

(3) If the physical address of its registered office be changed, the physical addresq],
including street and number, if any,] to which the registered office is to be changed;

(4) Thename of its then registered agent;

(5) If itsregistered agent be changed, the name of its successor registered agent and the
successor registered agent's written consent to the appointment either on the statement or
attached thereto;

(6) That the physical address of its registered office and the physical address of the
business office of its registered agent, as changed, will be identical; and

(7) That such change was authorized by the limited partnership.

3. Such statement shall be executed [in duplicate] by thelimited partnership by ageneral
partner, and delivered to the secretary of state. The execution of such a statement by a general
partner constitutes an affirmation under the penalties of section 575.040, RSMo, that the facts
stated therein are true. If the secretary of state finds that such statement conforms to the
provisions of this chapter, the secretary of state shall file the same, keeping the original and
returning [the other] a copy to the limited partnership or to its representative.

4. The change of address of the registered office, or the change of the registered agent,
or both, as the case may be, shall become effective upon the filing of such statement by the
secretary of state. The location or residence of any limited partnership shall be deemed for all
purposes to be in the county where its registered office is maintained.

5. If aregistered agent changes the [street] physical address of his business office, he
may change the [street] physical address of the registered office of any limited partnership for
which heisthe registered agent by notifying the limited partnership in writing of the change and
signing, either manually or in facsimile, and delivering to the secretary of state for filing a
statement of change that complies with the requirements of subsection 2 of this section and
recitesthat thelimited partnership has been notified of the change. The change of address of the
registered office shall become effective upon thefiling of the statement to the secretary of stete.

6. In the event that alimited partnership shall fail to appoint or maintain aregistered
agent inthisstate, then the secretary of state, aslong as such default exists, shall be automatically
appointed as an agent of such limited partnership upon whom any process, notice, or demand
required or permitted by law to be served upon the limited partnership may be served. Service
on the secretary of state of any process, notice or demand against alimited partnership shall be
made by delivering to and leaving with the secretary of state, or with any clerk having charge of
thelimited partnership department of the secretary of state's office, acopy of such process, notice
or demand. In the event that any process, notice, or demand is served on the secretary of stete,
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the secretary of state shall immediately cause a copy thereof to be forwarded by registered mail,
addressed to thelimited partnership at itsregistered officeinthisstate. Nothing herein contained
shall limit or affect theright to serve any process, notice, or demand required or permitted by law
to be served upon alimited partnership in any other manner now or hereafter permitted by law.

359.091. 1. In order to form alimited partnership, a certificate of limited partnership
shall be executed and filed in the office of the secretary of state. The certificate shall set forth:

(1) The name of the limited partnership;

(2) Thephysical address of the registered office and the name of the registered agent at
such office;

(3) The name and the mailing address of each general partner;

(4) Theevents, if any on which the limited partnership is to dissolve or the number of
years the limited partnership is to continue, which may be any number or perpetual;

(5) Any other matters the general partners determine to include therein.

2. A limited partnership is formed at the time of the filing of the certificate of limited
partnership in the office of the secretary of state or at any other time specified in the certificate
of limited partnership if, in either case, there has been substantial compliance with the
requirements of this section.

359.165. 1. Pursuant to an agreement of merger or consolidation, a domestic limited
partnership may merge or consolidate with or into oneor morelimited partnershipsformed under
the laws of this state or any other jurisdiction, with such limited partnership as the agreement
shall providebeingthesurviving or resulting limited partnership. A domesticlimited partnership
may merge or consolidate with one or more domestic or foreign general partnerships, limited
liability companies, trusts, business trusts, corporations, real estate investment trusts and other
associations or business entities at least one of which is not alimited partnership, as provided
in sections 347.700 to 347.735, RSMo.

2. The agreement of merger or consolidation shall be approved by the number or
percentage of general and limited partners specified in the partnership agreement. If the
partnership agreement fail sto specify the required partner approval for merger or consolidation
of the limited partnership, then the agreement of merger or consolidation shall be approved by
that number or percentage of general and limited partners specified by the partnership agreement
to approve an amendment to the partnership agreement. However, if the merger effectsachange
for which the partnership agreement requires a greater number or percentage of general and
limited partners than that required to amend the partnership agreement, then the merger or
consolidation shall be approved by that greater number or percentage. If the partnership
agreement contains no provision specifying the vote required to amend the partnership
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agreement, then the agreement of merger must be approved by all the general and limited
partners.

3. Inthe case of amerger or consolidation of one or more domestic limited partnerships
into asurviving limited partnership, the surviving limited partnership shall filearticlesof merger
or consolidation with the secretary of state setting forth:

(1) The name of each party to the merger or consolidation;

(2) Theeffective date of the merger or consolidation which shall bethe datethe articles
of merger or consolidation are filed with the secretary or on alater date set forth in the articles
of merger or consolidation not to exceed ninety days after the filing date;

(3) The name of the surviving limited partnership in a merger or the new limited
partnership in a consolidation and the state of its formation;

(4) A statement that the merger or consolidation was authorized and approved by the
partners of each party to the merger or consolidation in accordance with the laws of the
jurisdiction where it was organized,

(5) If applicable, the physical address of the registered office and the name of the
registered agent at such office for the surviving or new limited partnership;

(6) In the case of a merger in which a domestic limited partnership is the surviving
entity, such amendments or changes to the certificate of limited partnership of the surviving
limited partnership as are desired to be effected by the merger, or, if no such amendments or
changesaredesired, astatement that the certificate of limited partnership of thesurviving limited
partnership shall not be amended or changed as aresult of the merger;

(7) In the case of a consolidation in which a domestic limited partnership is the
continuing limited partnership, the certificate of limited partnership of the new domestic limited
partnership shall be set forth in an attachment to the certificate of consolidation;

(8) A statement that the executed agreement of merger or consolidationisonfile at the
principal place of business of the surviving or new limited partnership, stating the physical
address of such place of business; and

(9) A statement that acopy of the agreement of merger or consolidationwill befurnished
by the surviving or new limited partnership, on request and without cost, to any partner of any
entity that is a party to the merger or consolidation.

4. The certificate of merger or consolidation shall be executed by at least one general
partner of each domestic limited partnership and one authorized agent, or its equivalent, for the
other party to the merger or consolidation who is duly authorized to execute such notice.

5. Inthe case of amerger of one or more domestic limited partnershipsinto asurviving
limited partnership, the certificate of limited partnership of the surviving domestic limited
partnership shall be amended to the extent provided in the articles of merger and the certificates
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of limited partnership of each other domestic limited partnership shall be deemed canceled by
thefiling of the articles of merger with the secretary of state.

6. If, following amerger or consolidation of one or more domestic limited partnerships
and one or more limited partnerships formed under the laws of any state, the surviving or
resulting limited partnership is not adomestic limited partnership, there shall be attached to the
articles of merger or consolidation filed pursuant to subsection 3 of this section a certificate
executed by thesurviving or resulting limited partnership, stating that such surviving or resulting
limited partnership may be served with processin this state in any action, suit or proceeding for
the enforcement of any obligation of such domestic limited partnership, irrevocably appointing
the secretary of state as such surviving or resulting limited partnership's agent to accept service
of processin any such action, suit or proceeding and specifying the address to which a copy of
such process shall be mailed to such surviving or resulting limited partnership to the secretary
of state.

7. When the articles of merger or consolidation required by subsection 3 of this section
shall have becomeeffective, for al purposesof the laws of thisstate, all of therights, privileges,
franchises and powers of each of the limited partnershipsthat have merged or consolidated, and
all property, real, persona and mixed, and all debts due to any of such limited partnerships, as
well asall other things and causes of action belonging to each of such limited partnerships shall
be vested in the surviving or resulting limited partnership, and shall thereafter be the property
of the surviving or resulting limited partnership as they were of each of the limited partnerships
that have merged or consolidated, and thetitleto any real property vested by deed or otherwise,
under the laws of this state, in any such limited partnerships, shall not revert or be in any way
impaired by reason of this section; but all rights of creditors and all liens upon any property of
any of such limited partnerships shall be preserved unimpaired, and al debts, liabilities and
duties of each of the limited partnerships that have merged or consolidated shall thenceforth
attach to the surviving or resulting limited partnership, and may be enforced against such
surviving or resulting limited partnership to the same extent asif such debts, liabilitiesand duties
had been incurred or contracted by such surviving or resulting limited partnership.

359.501. Before transacting business in this state, a foreign limited partnership shall
register with the secretary of state. Inorder to register, aforeign limited partnership shall submit
to the secretary of state an application for registration asaforeign limited partnership, signed by
agenera partner and setting forth:

(1) Thename of theforeign limited partnership and, if different, the name under which
it proposes to register and transact businessin this state;

(2) The state and date of its formation;
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(3) The name and physical address of its registered agent and registered office in this
state which office and agent shall be subject to the same rights and limitations as provided in
section 359.041;

(4) A statement that the secretary of state is appointed the agent of the foreign limited
partnership for service of processif no agent has been appointed under subdivision (3) of this
section or, if appointed, the agent's authority has been revoked or if the agent cannot be found
or served with the exercise of reasonable diligence;

(5) Theaddressof the office required to be maintained in the state of its organization by
the laws of that state or, if not so required, of the principa office of the foreign limited
partnership;

(6) Thenameand businessaddress, which may beor includeapost officebox, of each
general partner;

(7) Thephysical address of the office at which iskept alist of the names and addresses
of thelimited partnersand their capital contributions, together with an undertaking by theforeign
limited partnershipto keep thoserecordsuntil theforeign limited partnership'sregistrationinthis
state is canceled; and

(8) Theapplication shall includeacertificate of existence or document of similar import
duly authenticated by the secretary of state or other official having custody of the recordsin the
state or country whose laws it is registered[,]. Such document should be dated within sixty
calendar days from filing for acceptance.

359.531. 1. A foreign limited partnership authorized to transact business in this state
shall obtain an amended certificate of registration from the secretary of stateif it changes:

(1) The name of the limited partnership;

(2) The state or country of its registration;

(3) Theaddress of the office required to be maintained in the state of its organization by
the laws of that state or if not so required of the principal office of the foreign limited
partnership;

(4) Thename and business address, which may beor includea post office box, of any
general partner; and

(5) Thephysical address of the office at which iskept alist of the names and addresses
and capital contributions of the limited partners.

2. Theamendment shall include acertificate of existence or document of similar import
duly authenticated by the secretary of state or other official having custody of the recordsin the
state or country under whose lawsiit is registered, such document should be dated within sixty
calendar days from filing for acceptance.

3. Thefeefor filing an amended certificate of registration shall be twenty dollars.
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417.005. As used in sections 417.005 to 417.066, unless the text clearly indicates
otherwise, the following terms mean:

(1) "Applicant”, the person filing an application for registration of a trademark under
sections 417.005 to 417.066, his legal representatives, successors or assigns,

(2) "Mark", any trademark or servicemark entitled to regi stration under sections417.005
to 417.066 whether registered or not;

(3) "Person”, any individual, firm, partnership, corporation, association, union or other
organization;

(4) "Physical address’, the street address of the office, building, home, or other
structure that serves as the location recognized and to which mail for the occupant or
tenant thereof may be delivered by the United States Post Office and where aregistered
agent may be found; a post office box or an address with a post office box zip code or a
location wherea post office box isrented isnot alone sufficient to meet the meaning of the
term " physical address’;

(5) "Registrant”, the person to whom the registration of a trademark under sections
417.005 to 417.066 isissued, hislegal representatives, successors or assigns;

[(5)] (6) "Servicemark", amark used inthe sale or advertising of servicesto identify the
services of one person and distinguish them from the services of others;

[(6)] (7) "Trademark”, any word, name, symbol, or device or any combination thereof
adopted and used by a person to identify goods made or sold by him and to distinguish them
from goods made or sold by others;

[(7)] (8) "Trade name", aword, name, symbol, device or any combination thereof used
by aperson to identify hisbusiness, vocation or occupation and distinguish it from the business,
vocation or occupation of others;

[(8)] (9) For the purposes of sections 417.005 to 417.066, atrademark shall be deemed
to be "used" in this state (a) on goods when it is placed in any manner on the goods or their
containers or on displays or documents associated with the goods or their sale or on the tags or
labels affixed thereto and such goods are sold or otherwise distributed in the state, and (b) on
services when it is used or displayed in the sale or advertising of services and the services are
rendered in this state; and

[(9)] (10) For the purposes of sections 417.005 to 417.066, a mark shall be deemed to
be "abandoned" when its use has been discontinued with intent not to resume such use. "Intent
not to resume" may be inferred from circumstances.

417.210. 1. Every person, general partnership, corporation, or other business
organization who engages in business in this state under a fictitious name or under any name
other than thetrue name of such person, general partnership, corporation, or other businessentity
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shall within five days after the beginning or engaging in business under such fictitiousnamefile
in aformat as prescribed by the secretary of state. The execution of the filing required in this
section shall be subject to the penalties of making afal sedeclaration pursuant to section 575.060,
RSMo, that the facts stated therein are true and that all parties concerned are duly authorized to
execute such document and are otherwiserequired to file such document pursuant to thissection.

2. A fictitious name shall not contain any word or phrase that indicates or implies that
it isany governmental agency or that is seriously misleading.

3. Thisregistration shall state:

(1) Thefictitious name;

(2) The physical [business] address of the business;

(3) Thename or names and the physical address of the residence or business [address]
of [every] each party owning any interest or part in the business.

4. If the businessor owner'sor owners interest ceasesto exist or changewithin fivedays
of such change, it shal be required to file a cancellation of the fictitious name in a format
prescribed by the secretary of state and if desired may file anew registration of anew fictitious
name as prescribed in this section.

5. If theinterest of any owner of abusiness conducted under afictitious name registered
as provided in this section is such that such owner may claim not to be jointly and severally
liable to third parties with respect to debts and obligations incurred by such business, the
registration rel ating to such businessshall reflect therespective exact ownership interestsof each
owner of such business. In the case of any other businessregistered as provided in this section,
disclosure of the respective exact ownership interests shall be optional.

6. For purposes of this section, a partnership or other entity formed for the practice of
a licensed profession shall not be deemed to be engaged in the conduct of business,
notwithstanding the transaction by such entity of business ancillary to the practice of such
licensed profession.

7. All fictitious name registrations filed on or after August 28, 2004, shall be governed
by the provisions of this section and shall remain active on therecord of the secretary of statefor
aperiod of five years. Such registered fictitious name filing shall expire at the end of the five-
year period unless arenewal is filed under subsection 9 of this section.

8. All active fictitious name registrations filed prior to August 28, 2004, shall remain
active on therecord of the secretary of state for aperiod of fiveyears. Such registered fictitious
name filing shall expire at the end of the five-year period unless a renewal is filed under
subsection 9 of this section.
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9. A renewal filing shall befiled in aformat prescribed by the secretary of state within
six months prior to the expiration date of the fictitious name registration. Such renewal filing
shall state:

(1) Thefictitious name and assigned charter number;

(2) Thephysical [business] address of the business;

(3) Thename or names and the physical address of the residence or business[address]
of [every] each party owning any interest or part in the business.

10. A renewal filing continues the effective registration of the fictitious name for five
years after the date the effective registration would otherwise expire.

11. Fictitious name registrations filed before August 28, 2004, shall be inactivated by
the secretary of stateon or after August 28, 2009, unlessarenewa filingisfiled under subsection
9 of this section.

12. The secretary of state may remove from its active records the registration of a
fictitious name filing whose registration has been withdrawn, cancelled, or has expired.
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