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AN-ACT

To repeal sections 347.700, 347.720, 351.268, 351.315, 351.320, 351.385, 351.455,

358.150, 358.520 and 359.165, RSMo, and to enact in lieu thereof twenty-one new
sections relating to general and business corporations.

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

Section A.  Sections 347.700, 347.720, 351.268, 351.315, 351.320, 351.385,
351.455, 358.150, 358.520, and 359.165, RSM o, are repea ed and twenty-one new sections
enacted in lieu thereof, to be known as sections 347.700, 347.720, 351.056, 351.268,
351.315, 351.320, 351.385, 351.455, 358.150, 358.520, 359.165, 409.970, 409.971,
409.975, 409.980, 409.981, 409.985, 409.986, 409.987, 409.988, and 409.989, to read
asfollows

347.700. 1. A merger or consolidation solely between any two or more domestic
corporations or oneor more domestic corporationsand one or moreforeign corporationsshdll
be governed by and subject to chapter 351 or 355, RSMo, asis applicable.

2. A merger or consolidation solely between any two or moredomestic general
partnershipsor one or more domestic general partnershipsand one or more foreign
general partnerships shall be governed by and subject to section 358.520, RSMo.

EXPLANATION — Matter enclosed in bold faced brackets[thus] in thishbill isnot enacted and isintended
to be omitted in thelaw. Matter in boldfacetypein the abovelaw is proposed language.



[2.] 3. A merger or consolidation solely between any two or more domestic limited
partnerships or one or more domestic limited partnerships and one or more foreign limited
partnerships shdl be governed by and subject to section 359.165, RSMo.

[3.] 4. A merger or consolidation solely between any two or more domestic limited
ligbility companies or one or more domestic limited liability companiesand oneor moreforeign
limited ligbility companies shdl be governed by sections 347.127 to 347.133.

[4.] 5. A business comhbination involving any resident domestic corporation and any
interested sharehol der of such resident domestic corporation shal be governed by and subject
to section 351.459, RSMo.

[5.] 6. Subject to the provisions of this section, any merger or consolidation between
one or more domestic corporations and any one or more congtituent entities a least one of
whichis not a corporation, one or more domestic generd partnerships and any one or more
condtituent entities a least one of which is not a generd partnership, one or more domestic
limited partnerships and any one or more congtituent entities at least one of which is not a
limited partnership, onejor more domedtic limited liability partnerships and any one or more
condituent entities at least one of which is not a limited liability partnership, one or more
domedtic limited lighility limited partnerships and any one or more congtituent entities at least
one of whichisnot alimited liability limited partnership, or oneor more domestic limited ligbility
companiesand any one or more condtituent entities at least one of whichisnot alimited liability
company shall be governed by and subject to the provisions of sections 347.700 to 347.735.

347.720. 1. The agreement of merger or consolidation required by section 347.715
shdl be authorized and approved in the following manner:

(1) A condtituent entity that isadomestic genera partnership shdl havethe agreement
of merger or consolidation authorized and approved by dl of the partners, unless otherwise
provided in the articles or agreement of partnership;

(2) A condituent [estate] entity that isadomegtic limited partnership shdl have the
agreement of merger or consolidation gpproved by dl generd partnersand by dl of thelimited
partners unless otherwise provided in the articles or agreement of limited partnership;

(3) A condituent [estate] entity that is a domestic corporation shal have the
agreement of merger or consolidation appraved in the manner gpplicable to a merger of two
or more domestic corporations as provided in chapter 351 or 355, RSMo, asis applicable;

(4) A condituent entity that is a domestic limited ligbility company shdl have the
agreement of merger or consolidation gpproved in the manner provided in section 347.079;
and

(5) Each condtituent entity formed under thelaws of ajurisdiction other than this state
shdl have the agreement of merger or consolidation gpproved in accordance with the laws of



such other jurisdiction.

2. Thefact that the agreement of merger or consolidation has been authorized and
approved in accordance with this section shall be certified on the agreement of merger or
consolidation on behdf of each condtituent entity:

(1) Inthecase of any domegtic generd or limited partnership, by any generd partner;

(2) Inthe case of any domestic corporation, by its president or a vice president, and
by its secretary or an assstant secretary;

(3) Inthecase of any domestic limited liability company, by any authorized person as
defined in section 347.015; and

(4) Inthecaseof any condtituent entity formed under the laws of any jurisdiction other
than this state, in accordance with the laws of such other jurisdiction.

3. After the agreement of merger or consolidation isauthorized and approved, unless
the agreement of merger or consolidation provides otherwise, and at any time before the
agreement of merger or consolidation or certificate of merger or consolidation is effective as
provided for in section 347.725, the agreement of merger or consolidation may be abandoned,
subject to any contractud rights, in accordance with the procedure set forth in the agreement
of merger or consolidation or, if none is set forth, with the approva of those persons or
individuas entitled to approve the merger or consolidation as provided in subsection 1 of this
section.

351.056. Every corporation may in itsarticles of incorporation confer upon
the holders of any bonds, debentures, or other obligationsissued or to be issued by
the cor poration the power to votein regpect tothe cor por ate affair sand management
of the corporation to the extent_ and in the manner provided in the articles of
incorporation and may confer upon such holders of bonds, debentures, or other
obligations the sameright of inspection of itsbooks, accounts, and other records, and
any other rights which the shareholders of the corporation have or may have by
reason of thischapter or of the corporation'sarticlesof incorporation. If thearticles
of incorporation so provide, such holders of bonds, debentures, or other obligations
shall be deemed to be shareholdersand their bonds, debentures, or other obligations
shall be deemed to be shar esof stock-for the pur pose of any provision of thischapter
whichrequiresthevote of shareholdersasa prerequisiteto any corporateaction, and
the articles of incorporation may divest the holders of capital stock, in whole or in
part, of their right to vote on any cor porate matter whatsoever, except asset forth in
section 351.093.

351.268. 1. Inaddition tothe provisionsof sections 351.265 and 351.267 regarding
the adjournment of shareholders meetings at which aquorumisnot present, unlessthe bylaws



provideto the contrary, ameeting may be otherwise successvely adjourned to aspecified date
not longer than ninety days after such adjournment or to another place. Notice need not be
given of the adjourned mesting if the time and place thereof are announced at the meeting at
which the adjournment is taken. At the adjourned meeting the corporation may transact any
business which might have been transacted at the origind meeting. If the adjournment is for
more than ninety days, or if after the adjournment anew record date isfixed for the adjourned
meeting, a notice of the date and place of the adjourned meeting shdl be given to each
shareholder of record entitled to vote at the meeting.

2. A shareholder'smeeting may be successively postponed by resolution of the board
of directors, unless otherwise provided in the bylaws, to a specified date up to a date ninety
days after such postponement or to another place, provided notice of the date and place of the
postponed meeting, which may be by public notice, is given to each shareholder of record
entitled to vote at the meeting [prior to the date previoudy scheduled for such meeting].

3. For purposes of this chapter, "adjournment” means adday in the date, which may
a so be combined with achangein the place, of ameeting after the meeting has been convened,
"postponement” means adday in the date, which may be combined with achangein the place,
of the meeting before it has been convened, but after the time and place thereof have been st
forthin anotice delivered or given to shareholders; and public notice shal be deemed to have
been given if a public announcement is made by press release reported by a national news
serviceor inapublicly available document filed with the United States Securitiesand Exchange
Commission.

351.315. 1. A corporation shal have three or more directors, except that a
corporation may have one or two directors pravided the number of directorsto congtitute the
board of directors is Sated in the articles of incorporation. Any corporation may dect its
directors for one or more years, not to exceed three years, the time of service and mode of
classfication to be provided for by the articles of incorporation or the bylaws of the
corporation; but, there shall be an annud eection for such number or proportion of directors
as may be found upon dividing the entire number of directors by the number of years
composing aterm. At the first annua meeting of shareholders and a each annud meeting
thereafter the shareholders entitled to vote shall eect directors to hold office until the next
succeeding annua meeting, except as herein provided. Each director shall hold officefor the
term for which heis dected or until his successor shal have been eected and qudified.

2. The articlesof incor poration may confer upon holder sof any classor series
of stock the right to elect one or more directors who shall serve for such term and
shall have such voting power sas shall be stated in thearticlesof incorporation. The
terms of office and voting powers of the directors elected in the manner so provided



in the articles of incor poration may be greater than or less than those of any other
director or classof directors. If the articlesof incorporation provide that directors
elected by the holdersof a classor series of stock shall have more or lessthan one
vote per director onany matter, every referencein thischapter toamajority or other
proportionof directorsshall refer toamajority or other proportion of thevotesof such
directors.

3. At ameeting cdled expresdy for that purpose, directors may be removed in the
manner provided in thissection. Such meeting shal be held at the registered office or principa
business office of the corporation in this Sate or in the city or county in this Sate in which the
principa business office of the corporation islocated. Unless the articles of incorporation or
the bylaws provide otherwise, one or more directors or the entire board of directors may be
removed, with or without cause, by a vote of the holders of a mgority of the shares then
entitled to vote at an eection of directors. |If the articles of incorporation or bylaws provide
for cumulative voting in the eection of directors, if lessthan the entire board isto be removed,
no one of the directors may be removed if the votes cast againgt [his] such director's remova
would be sufficient to ect [him] such dir ector if then cumulatively voted at an eectionof the
entire board of directors, or, if there be classes of directors, a an election of the class of
directors of which [he] such director isapart. Whenever the holders of the shares of any
class are entitled to elect one or more directors by the provisions of the articles of
incorporation, the provisons of this section shal apply, in respect of the remova of adirector
or directors so e ected, to the vote of the holders of the outstanding shares of that classand not
to the vote of the outstanding shares asawhale.

[3.] 4. The corporation shal give written notice to the secretary of Sate of the number
of directors of the corporation asfixed by any method. The notice shdl be given within thirty
days of the date when the number of directors is fixed, and smilar notice shdl be given
whenever the number of directorsis changed.

351.320. 1. Unlessotherwise provided in the articles of incorporation or bylaws of
the corporation, vacancies on the board and newly created directorships resulting from any
increase in the number of directors to condtitute the board of directors may be filled by a
mgority of the directors then in-office,-dthough less than a quorum, or by a sole remaining
director, until the next eection of directors by the shareholders of the corporation; except that,
if shareholders eect directors by class pursuant to section 351.315, adirector elected by the
board pursuant to this section to fill avacancy or to anewly created directorship need not be
presented for dection by shareholders until the classto which the director has been so dected
by the board is presented for eection by the shareholders.

2. Whenever theholdersof any classor classesof stock or seriesthereof are



entitledto elect one or moredirectorsby thearticlesof incor poration, vacancies and
newly created directorships of such class or classes or series may be filled by a
majority of the directors elected by such class or classes or series thereof then in
office.

351.385. Each corporation shall have power:

(1) To have succession by its corporate name for the period limited in its articles of
incorporation or perpetudly where there is no such limitations;

(2) Tosueand be sued, complain and defend in any court of law or equity;

(3) To have acorporate sed which may be dtered at pleasure and to use the same
by causing it or afacamile thereof to be impressed or affixed or in any manner reproduced;

(4) To purchase, take, receive, lease, or otherwise acquire, own, hold, improve, use
and otherwise dedl in, sdll, convey, mortgage, pledge, lease, exchange, transfer and otherwise
dispose of dl or any part of its red or personal property, or any interest therein, or other
assets, wherever stuated; and to hold for any period of time, red estate acquired in payment
of adebt, by foreclosure or otherwise, or red estate exchanged therefor;

(5) Tobeagenerd or limited partner;

(6) To purchase, take, receive, subscribefor, or otherwise acquire, own, hold, vote,
use, employ, sell, mortgage, loan, pledge, or otherwise dispose of, and otherwise use and dedl
in and with, shares or other interests in, or obligations of, other domestic or foreign
corporations, associations, partnerships, or individuals, or direct or indirect obligations of the
United Statesor of any other government, state, territory, governmentd district or municipality
or of any ingrumentdity thereof;

(7) To make contracts and guarantees, including but not limited to guarantees of the
capital stock, bonds, other securities, evidences of indebtedness and other debts and
obligations issued by any other corporation of this or any other state, or issued by any state or
other political subdivison thereof; to incur ligbilities; to borrow money at such rates of interest
as the corporation may determine without regard to the redtrictions of any usury law of this
sate; to issue its notes, bonds, and other obligations; to issue notes or bonds, secured or
unsecured, which by their terms are convertible into shares of stock of any class, upon such
terms and conditions and at such-ratesor prices as may be provided in such notes or bonds
and theindenture or mortgage under which they areissued; and to secure any of itsobligations
by mortgage, pledge, or deed of trust of al or any of its property, franchises, and income;

(8) Toinves its surplus funds from time to time and to lend money and to take and
hold redl and personal property as security for the payment of funds so invested or loaned;

(9) To conduct its business, carry on its operations, and have offices within and
without this state, and to exercise in any other state, territory, district, or possession of the



United States, or in any foreign country, the powers granted by this chapter;

(10) To eect or gppoint directors, officersand agents of the corporation, define their
duties and fix thelr compensation, and to indemnify directors, officers and employees to the
extent and in the manner permitted by law;

(11) Tomake and dter bylaws, not inconsgstent with its articles of incorporation or
withthelaws of thisstate, for the administration and regulation of the affairs of the corporation,
and to adopt emergency bylaws and exercise emergency powers as permitted by law;

(12) Totransact any lawful businessin ad of the United States in the prosecution of
war, to make donations to associations and organizations aiding in war activities, and to lend
money to the Sate or federa government for war purposes,

(13) To ceaseits corporate activities and surrender its corporate franchise;

(14) To have and exercise dl powers necessary or convenient to effect any or al of
the purposes for which the corporation is formed;

(15) To make contributions to any corporation organized for civic, charitable,
benevolent, scientific or educationa purposes, or to any incorporated or unincorporated
association, community chest or community fund, not eperated or used for profit to its
members but operated for the purposes of raising funds for and of digtributing fundsto other
civic, charitable, benevolent, scientific or educational organizations or agencies,

(16) To renounce, in itsarticles of incorporation or by action of its board of
directors, any interest or expectancy of the corporation in, or in being offered an
opportunity to participate in, specified business opportunities or specified classes or
categories of business opportunitiesthat are presented to the corporation, or one or
mor e of itsofficers, directors, or_stockholders.

351.455. 1. If a shareholder of a corporation which is a party to a merger or
consolidation[shdl filewith such corporation, prior to or] and, in the case of a shar eholder
owning voting stock, isentitled to vote at the meeting of shareholders at which the plan of
merger or consolidation issubmitted to avote],] shall filewith such corporation prior to or
at such meeting awritten objection to such plan of merger or consolidation, and shdl not vote
in favor thereof, and such sharehol der, within twenty days after the merger or consolidationis
effected, shal make written demand on-the surviving or new corporation for payment of the
far vaue of his or her shares as of the day prior to the date on which the vote was taken
approving the merger or consolidation, the surviving or new corporation shall pay to such
shareholder, upon surrender of his or her certificate or certificates representing said shares,
the fair value thereof. Such demand shdl state the number and class of the shares owned by
such dissenting shareholder. Any shareholder falling to make demand within the twenty day
period shdl be conclusively presumed to have consented to the merger or consolidation and



shdl be bound by the terms thereof.

2. If within thirty days after the date on which such merger or consolidation was
effected the value of such sharesis agreed upon between the dissenting shareholder and the
urviving or new corporation, payment therefor shal be made within ninety days after the date
on which such merger or consolidation was effected, upon the surrender of his or her
certificate or certificates representing said shares. Upon payment of the agreed value the
dissenting shareholder shdl cease to have any interest in such shares or in the corporation.

3. If within such period of thirty days the shareholder and the surviving or new
corporation do not so agree, then the dissenting shareholder may, within Sxty days after the
expiration of the thirty day period, file a petition in any court of competent jurisdiction within
the county in which the registered office of the surviving or new corporation isSituated, asking
for afinding and determination of thefair vaue of such shares, and shdl be entitled to judgment
againg the surviving or new corporation for the amount of such fair vaue as of the day prior
to the date on which such vote was taken gpproving such merger or consolidation, together
with interest thereon to the date of suchjudgment. The judgment shal be payable only upon
and smultaneoudy withthe surrender to the surviving or new corporation of the certificate or
certificates representing said shares.  Upon the payment of the judgment, the dissenting
shareholder shdl cease to have any interest in such shares, or in the surviving or new
corporation. Such shares may be held and disposed of by the surviving or new corporation
asit may seefit. Unlessthe dissenting shareholder shdl file such petition within thetime herein
limited, such shareholder and al persons claiming under [him] such shareholder shdl be
condusively presumed to have approved and ratified the merger or consolidation, and shal be
bound by the terms thereof.

4. The right of a dissenting shareholder to be paid the fair value of [his] such
shareholder's sharesasherein provided shall ceaseif and when the corporation shall abandon
the merger or consolidation.

5. When theremedy provided for in this section isavailable with respect to a
transaction and the shareholder has exercised the right to appraisal pursuant to
subsection 1 of thissection, or the shareholder has made an affirmative eection to
receive theconsider ation offered pursuanttotheplan of merger or consolidation, such
remedy shall betheexclusiver emedy of theshar eholder astothat transaction, except
in the case of fraud or lack of authorization for the transaction.

358.150. 1. Except asprovided in subsection 2 of thissection, dl partnersareliable
jointly and severdly for everything chargeable to the partnership pursuant to sections 358.130
and 358.140, and for dl other debtsand obligations of the partnership. Any partner may enter
into a separate obligation to perform a partnership contract.



2. Subject to subsection 3 of this section, no partner in aregistered limited liability
partnership shdl be liable or accountable, directly or indirectly, including by way of
indemnification, contribution, assessment or otherwise, for any debts, obligationsand ligbilities
of, or chargeable to, the partnership or each other, whether in tort, contract or otherwise,
which are incurred, created or assumed by such partnership while the partnership is a
registered limited ligbility partnership.

3. Subsection 2 of this section shdl not affect the liability of a partner in aregistered
limited ligbility partnership for the partner's own negligence, wrongful acts, omissons,
misconduct or mapractice [or that of any person under the partner's direct supervison and
control] or the partner's liability for any taxes or fees administered by the department of
revenue pursuant to chapter 143, 144 or 301, RSMo, and any ligbilities owed asdetermined
by the divison of employment security, pursuant to chapter 288, RSMo, and any local taxes
provided for in section 32.087, RSMo.

4. A partner isnot a proper party to a proceeding by or againgt aregistered limited
ligbility partnership, thelobject of whichiis to recover damages or enforce obligations arising
out of acts, omissons, mapractice or misconduct of the typedescribed in subsection 2 of this
section, unless the partner is personaly liable pursuant to subsection 1 or 3 of this section.

5. A regigered limited liability partnership may sue and be sued in its own name.

6. Venue of dams againg registered limited liability partnerships shdl be controlled
pursuant to section 508.010, RSMo, and, for purposes of venue, aregisered limited ligbility
partnership shdl be deemed to be acitizen and resident of the county in which it has any office
or agent for the transaction of its usua and customary business activities or in which its
registered office or registered agent is located.

7. Service of process upon a registered limited liability partnership may be had by
delivering a copy of the summons and petition to the partnership's registered agent, apartner,
managing or general agent or by leaving the copies a any business office of the registered
limited ligbility partnership with the person having charge thereof.

358.520. 1. Pursuant to anagreement of merger or consolidation, adomestic
general partnership may merge or consolidate with or into one or more general
partnershipsformed under thelawsof this<state or any other jurisdiction, with such
general partnership asthe agreement shall provide being the surviving or resulting
general partnership. A domestic general partnership may merge or consolidate with [or
into] one or moredomestic or foreign limited [generd] partnerships|or domestic or foreign
limited partnerships, limited liability companies, trusts, businesstrusts, corporations, red estate
investment trusts and other associations or business entities], limited liability companies,
trusts, business trusts, corporations, real estate investment trusts and other



associations or businessentitiesat least one of which isnot a general partnership, as
provided in sections 347.700 to 347.735, RSMo.

2. Theagreement of merger or consolidation shall beapproved by thenumber
or percentage of partners specified in the partner ship agreement. |f the partnership
agreement failsto specify therequired 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 partner ship agreement. However, if the
merger effects a change for which the partnership agreement requires a greater
number or percentage of partners than that required to amend the partnership
agreement, then themer ger or consolidation shall beappr oved by that greater number
or percentage. |f thepartner ship agreement containsno provision specifyingthevote
requiredto amend the partner ship agreement, then the agreement of merger must be
approved by all the partners.

3. In the case of a merger or consolidation of one or more domestic
partner ships into a surviving parthership, the surviving partner ship shall filearticles
of merger or consolidation with the secretary of state setting forth:

(1) Thename of each party tothe merger or consolidation;

(2) The€effective date of the merger of consolidation which shall be the date
the articles of merger or consolidation are filed with the secretary of state or on a
later dateset forthin thearticlesof merger or consolidation not to exceed ninety days
after thefiling date;

(3) The nameof the surviving partnership in amerger or thenew partnership
in a consolidation and the state of itsformation;

(4) A gtatement that themerger or consolidation wasauthorized and approved
by the partners of each party to the merger or consolidation in accordance with the
laws of the jurisdiction where it was or ganized,

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

(6) A statement that theexecuted-agreement of merger or consolidationison
fileat the principal place of business of the surviving or newpartner ship, sating the
address of such place of business; and

(7) A statement that a copy of the agreement of merger or consolidation will
be furnished by the surviving or new partner ship, on request and without cost, to any
partner of any entity that isa party to the merger or consolidation.

4. Thecertificateof 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 isduly authorized
to execute such notice.

5. If, followingamerger or consolidation of oneor moredomestic partner ships
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 partnership, stating that such
surviving or resulting partnership may be served with processin this state in 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 partner ship's agent to accept service of processin any such action, suit or
proceeding and specifying theaddr essto which a copy of such processshall bemailed
to such surviving or resulting partnership to the secretary of state.

6. Whenthe articles of merger or consolidation required by subsection 3 of
this section shall have become effective, for all purpoeses of the laws of this state, all
the rights, privileges, franchises and powers of each of the partnerships that have
mer ged or consolidated, and all property, real, personal, and mixed, and all debtsdue
to any of such partnerships, aswell asall other thingsand causes of action belonging
to each of such partnershipsshall bevested in the surviving or resulting partnership,
and shall thereafter be the property of the surviving or resulting partner ship asthey
wer e of each of thepartner shipsthat havemerged or consolidated, and thetitletoany
real property vested by deed or otherwise, under the laws of this state, in any such
partnerships, shall not revert or bein any way impaired by reason of thissection; but
all rightsof creditorsand all liensupon any property of any such partner shipsshall be
preserved unimpaired, and all debts, liabilitiesand duties of each of the partner ships
that havemer ged or consolidated shall thenceforth attach tothesurvivingor resulting
partnership, and may be enforced against such surviving or resulting partner ship to
the sameextent asif such debts, liabilities, and dutieshad beenincurred or contracted
by such surviving or resulting-partnership:

359.165. 1. Pursuant to an agreement of merger or consolidation, adomestic limited
partnership may merge or consolidate with or into one or more limited partnerships formed
under the laws of this gate or any other jurisdiction, with such limited partnership as the
agreement shd | provide being the surviving or resulting limited partnership. A domedtic limited
partnership may merge or consolidate with one or more domegtic or foreign generd
partnerships, limited liability companies, trusts, business trugts, corporations, read edtate



investment trusts and other associations or businessentitiesat least oneof whichisnot alimited
partnership, as provided in sections 347.700 to 347.735, RSMo.

2. Theagreement of merger or consolidation shall beapproved by thenumber
or per centage of general and limited partner sspecified in thepartner ship agreement.
If the par tner ship agreement failsto specify therequired partner approval for merger
or consolidation of the limited partnership, then the agreement of merger or
consolidation shall be approvedby 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 effects a change for which the
partner ship agreement requir esagreater number or per centageof general and limited
partnersthan that requiredto amend the partner ship agreement, then the merger or
consolidation shall be approved by that greater number or percentage. If the
partner ship agreement contains no provision specifying the vote required to amend
the partner ship agreement, then theagr eement of mer ger must beapproved by all the
general and limited partners.

[2.] 3. In the case of a merger or consalidation of one or more domestic limited
partnerships into a surviving limited partnership, the surviving limited partnership shdl file
articles of merger or consolidation with the secretary of state setting forth:

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

(2) The effective date of the merger or consolidation which shall be the date the
articles of merger or consolidation are filed with the secretary or on alater date set forth inthe
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 address of the registered office and the name of the registered
agent a such office for the surviving or new limited partnership;

(6) In the case of a merger in'which-a domedtic 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 amendmentsor
changes are desired, a Satement that the certificate of limited partnership of the surviving
limited partnership shal not be amended or changed as aresult of the merger;

(7) In the case of a consolidation in which a domegtic limited partnership is the
continuing limited partnership, the certificate of limited partnership of the new domestic limited



partnership shdl be set forth in an atachment to the certificate of consolidation;

(8) A gatement that the executed agreement of merger or consolidation is on file a
the principa place of business of the surviving or new limited partnership, sating the address
of such place of business; and

(9) A statement that a copy of the agreement of merger or consolidation will be
furnished by the surviving or new limited partnership, on request and without cogt, to any
partner of any entity that is a party to the merger or consolidation.

[3.] 4. The certificate of merger or consolidation shall be executed by at least one
generd partner of each domestic limited partnership and oneauthorized agent, or itsequivalent,
for the other party to the merger or consolidation who is duly authorized to execute such
notice.

[4.] 5. In the case of amerger of one or more domegtic limited partnerships into a
aurviving limited partnership, the certificate of limited partnership of the surviving domestic
limited partnership shdl be amended to the extent provided in the articles of merger and the
certificates of limited partnership of each other domestic limited partnership shdl be deemed
canceled by the filing of the articles of merger with the secretary of Sate.

[5.] 6. If, following a merger or consolidetion of one or more domestic limited
partnerships and one or more limited partnerships formed under the laws of any date, the
surviving or resulting limited partnership is not a domestic limited partnership, there shdl be
attached to the articles of merger or consolidation filed pursuant to subsection [2] 3 of this
section a certificate executed by the surviving or resulting limited partnership, stating that such
surviving or resulting limited partnership may be served with processin this statein any action,
suit or proceeding for the enforcement of any abligation of such domegtic limited partnership,
irrevocably gppointing the secretary of state as such surviving or resulting limited 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 shdl be mailed to such surviving or resulting limited
partnership to the secretary of sate.

[6.] 7. When the articles of merger or consolidation required by subsection [2] 3 of
this section shdl have become effective, for al purpases of the laws of this sate, dl of the
rights, privileges, franchises and powersof each of the limited partnerships that have merged
or consolidated, and al property, red, persona and mixed, and al debts due to any of such
limited partnerships, aswell asdl other things and causes of action belonging to each of such
limited partnerships shdl be vested in the surviving or resulting limited partnership, and shal
thereafter be the property of the surviving or resulting limited partnership asthey were of each
of the limited partnerships that have merged or consolidated, and thetitle to any real property
vested by deed or otherwise, under the laws of thisstate, in any such limited partnerships, shall



not revert or be in any way impaired by reason of this section; but dl rights of creditorsand dl
liens upon any property of any of such limited partnerships shdl be preserved unimpaired, and
dl debts, liabilities and duties of each of the limited partnerships that have merged or
consolidated shdl thenceforth attach to the surviving or resulting limited partnership, and may
be enforced againgt such surviving or resulting limited partnership to the same extent asif such
debts, ligbilities and duties had been incurred or contracted by such surviving or resulting
limited partnership.

409.970. Sections 409.970 to 409.989 shall be known and may becited asthe
"Missouri Corporate Governance Act".

409.971. Asused in sections 409.970 to 409.989, the following terms shall
mean:

(1) "Federal covered security”, a security that is, or upon completion of a
transaction will be, a covered security under Section 18(b) of the federal Securities
Act of 1933, 15 U.S.C. Section 77r(b), and any rulesor regulationsadopted pur suant
ther eto;

(2) "Independent director”, a person who isa member of the board of
directors of a state covered company and who does not, other than in the capacity as
a member of the board of directorsor any board committee, accept any consulting,
advisory, or other compensatory fee from the state covered company and who is not
an affiliated person of the state covered company or any subsidiary ther eof;

(3) " State covered company”, any corporation or company that has at least
twenty-five beneficial holders of its securities that reside in Missouri and such
securities are not federal covered securities.

409.975. It isunlawful for any person to offer or sell a security in this state
that isissued by a state cover ed company but isnot afederal covered security unless
the state cover ed company maintains at least one independent director on itsboard
of directors and fails to replace such independent director within ninety days of the
vacancy of the director ship.

409.980. 1. Itisunlawful for anyperson to offer or sell asecurity in thisstate
that isissued by a state covered company-but isnot a federal covered security, if the
state covered company directly or indirectly, including through any subsidiary, has
extended or maintained credit, arranged for the extension of credit, or renewed the
extension of credit in theform of apersonal loan toor for any officer or director of the
state covered company or intends to extend or maintain credit, arrange credit, or
renew the extension of credit in the form of a personal loan to or for any officer or
director of the state covered company.



2. Theprohibition in this section does not apply to the following:

(1) Advancestoofficersor directorsfor travel, businessexpense, or any other
smilar ordinary operating expenditures;

(2) Loansfor relocation of officersor directors; provided that theloansor loan
guaranteesthat are ongoing areapproved by amajority of theindependent directors
of the state covered company's board of directors; and

(3) Loansmade by a state covered company whose primary businessis that
of consumer credit; provided that:

(a8 Theloans are made or provided in the ordinary course of the consumer
credit business of such state covered company;

(b) Theloansare of a type that are generally made available by such state
covered company to the public; and

(¢) Theloans are made by such state covered company on market terms or
terms that are no mor e favor ablethan those offer ed by the state cover ed company to
the general public for'such extensions of credit.

400.981. It isunlawful for any person with intent to avoid, evade, or prevent
compliance with, in whole or in part, any request or subpoena issued under this
chapter, to remove from anyplace, conceal, withhold or destroy, mutilate, alter, or by
any other meansfalsify any information, documentary material, electronicor physical
evidence in the possession, custody, or control of any person which isthe subject of
any investigation under this chapter. Violation of this section shall create a
presumptionthat the party whaviolatesthis section isin civil contempt of an order of
the court that issued the subpoena and that the documents destroyed contained
information detrimental totheparty who violatesthissection and hisor her principle.

409.985. Anyindividual or entity that isashareholder of thecor poration at the
time of any willful violation of sections409.970t0409.989 may, within two year sof the
date of the aforesaid violation, maintain a civil cause of action for recision of the
purchase price of their shares, pluslitigation costsand reasonableattor ney'sfeesfor
the prosecution of their action.

409.986. Pursuant to-the authority of section 409.602, the commissioner of
securities may conduct such investigations asthe commissioner deems necessary to
determine whether a person has violated, is violating, or is about to violate any
provision of sections 409.970 to 409.989, or any order, rule, or regulation issued or
promulgated pursuant ther eto.

409.987. If the commission of securities believesthat a person has engaged,
isengaging, or isabout toengagein an act, practice, or cour seof businessconstituting



aviolation of sections 409.970 to 409.989, or any order, rule, or regulation issued or
promulgated pur suant thereto, or that aper son has, is, or isabout to engagein an act,
practice, or course of businessthat materially aidsa violation of sections409.970 to
409.989, or any order, rule, or regulation issued or promulgated pur suant ther eto, the
commissioner of securities may maintain an action for reief authorized pursuant to
section 409.603.

409.988. If the commissioner of securities determines that a person has
engaged, isengaging, or isabout to engage in an act, practice, or cour se of business
congtituting aviolation of sections409.970t0409.989, or any order, rule, or regulation
issuedor promulgated pursuant thereto, or that a person has, is, or isabout to engage
in an act, practice, or course of business that materially aids a violation of sections
409.970 to 409.989, or any order, rule, or regulation issued or promulgated pursuant
thereto, thecommissioner of securitiesmay issue such order sasauthorized pursuant
to section 409.604.

409.989.1 Sections 409.970 to 409.989 shall be administered by the
commissioner of securities and employees designated by the commissioner. The
commissioner of securities is hereby empowered to promulgate, alter, amend, or
revokerulesand regulationspur suant to section 409.605 asnecessary tocarry out the
pur poses of sections 409.970 to 409.989.



