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AN ACT

To amend chapter 351, RSMo, by adding thereto two new sections relating to business
organizations.

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

Section A. Chapter 351, RSMo, isamended by adding thereto two new sections, to be
known as sections 351.408 and 351.409, to read as follows:

351.408. 1. Asusedinthissection, theterm " other entity" meansalimited liability
company, statutory trust, business trust or association, real estate investment trust,
common—Ilaw trust or any other unincorporated business including a partnership
(whether general (including alimited liability partnership) or limited (including a limited
liability limited partnership)), or aforeign corporation.

2. Any other entity may convert to a corporation of this state by complying with
subsection 8 of this section and filing in the office of the secretary of state:

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) A certificateof conversion to cor por ation that hasbeen executed in accordance
with subsection 9 of this section and filed in accordance with section 351.046; and

(2) Articlesof incorporation that have been executed, acknowledged and filed in
accor dance with section 351.046.

3. Thecertificate of conversion to corporation shall state:

(1) Thedate on which and jurisdiction where the other entity wasfirst created,
incor por ated, formed or otherwise cameinto being and, if it has changed, itsjurisdiction
immediately prior toitsconversion to a domestic corporation;

(2) Thenameof theother entity immediately prior to thefiling of the certificate of
conversion to corporation; and

(3) Thename of the corporation asset forth in itsarticlesof incorporation filed in
accor dance with subsection 2 of this section.

4. Upon the effective time of the certificate of conversion to corporation and the
articles of incorporation, the other entity shall be converted to a corporation of this state
and the corporation shall thereafter be subject to all of the provisions of thistitle, except
that notwithstanding section 351.075, the existence of the cor poration shall be deemed to
have commenced on the date the other entity commenced its existencein thejurisdiction
in which the other entity wasfirst created, formed, incorporated or otherwise cameinto
being.

5. The conversion of any other entity to a corporation of this state shall not be
deemed to affect any obligations or liabilities of the other entity incurred prior to its
conversion to a corporation of this state or the personal liability of any person incurred
prior to such conversion.

6. When another entity hasbeen converted to acorporation of thisstateunder this
section, the corporation of this state shall, for all purposes of the laws of the state of
Missouri, be deemed to be the same entity as the converting other entity. When any
conversion shall have become effective under this section, for all purposes of the laws of
the state of Missouri, all of therights, privileges and powers of the other entity that has
converted, and all property, real, personal and mixed, and all debts due to such other
entity, aswell asall other things and causes of action belonging to such other entity, shall
remain vested in the domestic corporation to which such other entity has converted and
shall betheproperty of such domestic cor poration and thetitletoany real property vested
by deed or otherwise in such other entity shall not revert or bein any way impaired by
reason of this chapter; but all rights of creditorsand all liensupon any property of such
other entity shall be preserved unimpaired, and all debts, liabilitiesand dutiesof theother
entity that has converted shall remain attached to the corporation of this state to which
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such other entity hasconverted, and may beenfor ced against it tothe sameextent asif said
debts, liabilitiesand dutieshad originally been incurred or contracted by it in itscapacity
asacorporation of thisstate. Therights, privileges, powersand interestsin property of
the other entity, aswell asthe debts, liabilities and duties of the other entity, shall not be
deemed, as a consequence of the conversion, to have been transferred to the domestic
cor poration to which such other entity has converted for any purpose of the laws of the
state of Missouri.

7. Unless otherwise agreed for all purposes of the laws of the state of Missouri or
asrequired under applicable nonMissouri law, the converting other entity shall not be
required to wind up its affairs or pay its liabilities and distribute its assets, and the
conversion shall not be deemed to constitute a dissolution of such other entity and shall
constitute a continuation of the existence of the converting other entity in the form of a
cor por ation of this state.

8. Prior tofiling a certificate of conversion to corporation with the office of the
secretary of state, the conversion shall be approved in the manner provided for by the
document, instrument, agreement or other writing, as the case may be, governing the
internal affairsof the other entity and the conduct of itsbusinessor by applicablelaw, as
appropriate, and articles of incorporation shall be approved by the same authorization
required to approvethe conversion.

9. Thecertificate of conversion to corporation shall be signed by any person who
is authorized to sign the certificate of conversion to corporation on behalf of the other
entity.

10. In connection with a conversion hereunder, rightsor securitiesof, or interests
in, theother entity which istobeconverted toacor poration of thisstate may beexchanged
for or converted into cash, property, or shares of stock, rights or securities of such
corporation of this state or, in addition to or in lieu thereof, may be exchanged for or
converted into cash, property, or shares of stock, rights or securities of or interestsin
another domestic corporation or other entity or may be cancelled.

351.409. 1. A corporation of this state may, upon the authorization of such
conversionin accor dancewith thissection, converttoalimited liability company, statutory
trust, businesstrust or association, real estateinvestment trust, common—Iaw trust or any
other unincorporated business including a partnership (whether general (including a
limited liability partnership) or limited (including alimited liability l[imited partnership))
or aforeign corporation.

2. Theboard of directors of the corporation which desiresto convert under this
section shall adopt a resolution approving such conversion, specifying the type of entity
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into which the corporation shall be converted and recommending the approval of such
conver sion by the shareholders of the cor poration. Such resolution shall be submitted to
theshareholder sof thecor poration at an annual or special meeting. Duenoticeof thetime,
and purpose of the meeting shall be mailed to each holder of stock, whether voting or
nonvoting, of thecor poration at theaddr essof theshar eholder asit appearson therecords
of the corporation, at least twenty days prior to the date of the meeting. At the meeting,
the resolution shall be considered and a vote taken for its adoption or reection. If all
outstanding shar esof stock of thecor por ation, whether voting or nonvoting, shall bevoted
for the adoption of the resolution, the conversion shall be authorized.

3. If acorporation shall convert in accordance with this section to another entity
organized, formed or created under the laws of a jurisdiction other than the state of
Missouri, the cor poration shall file with the secretary of state a certificate of conversion
executed in accor dance with section 351.046, which certifies:

(1) Thenameof thecorporation, and if it hasbeen changed, thenameunder which
it was originally incor porated;

(2) Thedate of filing of itsoriginal articles of incorporation with the secretary of
state;

(3) The name and jurisdiction of the entity to which the corporation shall be
converted,;

(4) That theconver sion hasbeen approved in accor dancewith theprovisionsof this
section;

(5) Theagreement of thecorporation that it may be served with processin thestate
of Missouri in any action, suit or proceeding for enforcement of any obligation of the
cor poration arisingwhileit wasa cor por ation of thisstate, and that it ir r evocably appoints
the secretary of state asits agent to accept service of processin any such action, suit or
proceeding; and

(6) Theaddresstowhich acopy of theprocessreferred toin subdivision (5) of this
subsection shall bemailed toit by the secretary of state. Intheevent of such serviceupon
the secretary of statein accordance with subdivision (5) of this subsection, the secretary
of state shall forthwith notify such corporation that has converted out of the state of
Missouri by letter, certified mail, return receipt requested, directed to such corporation
that has converted out of the state of Missouri at the address so specified, unless such
cor por ation shall havedesignated inwritingtothesecretary of stateadifferent addressfor
such purpose, in which caseit shall be mailed to the last address designated. Such letter
shall enclose a copy of the process and any other papers served on the secretary of state
under this subsection. It shall be the duty of the plaintiff in the event of such serviceto
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serveprocessand any other papersin duplicate, to notify thesecretary of statethat service
is being effected under this subsection and to pay the secretary of state the sum of fifty
dollars for the use of the state, which sum shall be taxed as part of the costs in the
proceeding, if the plaintiff shall prevail therein. The secretary of state shall maintain an
alphabetical record of any such service setting forth the name of the plaintiff and the
defendant, thetitle, docket number and natureof the proceedingin which processhasbeen
served, thefact that servicehasbeen effected under thissubsection, theretur n datether eof,
and the day and hour service was made. The secretary of state shall not berequired to
retain such information longer than five yearsfrom receipt of the service of process.

4. Upon thefilingin the office of the secretary of state of a certificate of conversion
to nonMissouri entity in accordance with subsection 3 of this section or upon the future
effective date or time of the certificate of conversion to nonMissouri entity and payment
tothesecretary of stateof all feesprescribed under thischapter, thesecretary of stateshall
certify that the corporation has filed all documents and paid all fees required by this
chapter, and thereupon the cor por ation shall ceaseto exist asa cor poration of thisstate at
thetimethecertificate of conver sion becomeseffectivein accor dancewith section 351.075.
Such certificate of the secretary of state shall be primafaci evidence of the conversion by
such cor poration out of the state of Missouri.

5. Theconversion of a corporation out of the state of Missouri in accordancewith
this section and the resulting cessation of its existence as a corporation of this state
pursuant to a certificate of conver sion to nonMissouri entity shall not be deemed to affect
any obligations or liabilities of the corporation incurred prior to such conversion or the
personal liability of any person incurred prior to such conversion, nor shall it be deemed
to affect the choice of law applicable to the corporation with respect to matters arising
prior to such conversion.

6. Unlessotherwise provided in aresolution of conversion adopted in accordance
with thissection, the converting cor poration shall not berequired towind up itsaffairsor
pay its liabilities and distribute its assets, and the conversion shall not constitute a
dissolution of such corporation.

7. In connection with a conversion of a domestic corporation to another entity
under thissection, sharesof stock, of the cor poration of thisstatewhich isto be converted
may be exchanged for or converted into cash, property, rightsor securitiesof, or interests
in, theentity to which the corporation of this stateisbeing converted or, in addition to or
in lieu thereof, may be exchanged for or converted into cash, property, shares of stock,
rightsor securitiesof, or interestsin, another domestic cor poration or other entity or may
be cancelled.
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8. When acor poration hasbeen converted toanother entity or businessform under
thissection, the other entity or businessform shall, for all purposesof thelaws of the state
of Missouri, be deemed to be the same entity as the corporation. When any conversion
shall have become effective under this section, for all purposes of the laws of the state of
Missouri, all of therights, privilegesand power sof thecor por ation that hasconverted, and
all property, real, personal and mixed, and all debtsdueto such corporation, aswell asall
other thingsand causesof action belonging to such cor poration, shall remain vested in the
other entity or business form to which such corporation has converted and shall be the
property of such other entity or businessform, and thetitleto any real property vested by
deed or otherwisein such corporation shall not revert or bein any way impaired by reason
of this chapter; but all rights of creditors and all liens upon any property of such
corporation shall be preserved unimpaired, and all debts, liabilities and duties of the
cor por ation that has converted shall remain attached to the other entity or businessform
towhich such corpor ation hasconverted, and may beenfor ced against it tothesameextent
asif said debts, liabilitiesand dutieshad originally been incurred or contracted by it in its
capacity assuch other entity or businessform. Therights, privileges, powersand inter est
in property of thecor poration that hasconverted, aswell asthedebts, liabilitiesand duties
of such corporation, shall not bedeemed, asa consequence of the conversion, to have been
transferred to the other entity or business form to which such corporation has converted
for any purpose of the laws of the state of Missouri.

9. No vote of shareholders of a corporation shall be necessary to authorize a
conversion if no sharesof thestock of such corporation shall have been issued prior tothe
adoption by the board of directors of theresolution approving the conversion.
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