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FIRST REGULAR SESSION

HOUSE BILL NO. 718

96TH GENERAL ASSEMBLY

INTRODUCED BY REPRESENTATIVE MARSHALL.
1293L.02I D. ADAM CRUMBLISS, Chief Clerk

AN ACT

To repeal sections 135.460, 287.037, 347.010, 347.015, 347.017, 347.020, 347.025, 347.030,
347.033, 347.035, 347.037, 347.039, 347.041, 347.043, 347.045, 347.047, 347.048,
347.049, 347.051, 347.053, 347.055, 347.057, 347.059, 347.061, 347.063, 347.065,
347.067, 347.069, 347.071, 347.073, 347.075, 347.077, 347.079, 347.081, 347.083,
347.085, 347.088, 347.090, 347.091, 347.093, 347.095, 347.097, 347.099, 347.101,
347.103, 347.105, 347.107, 347.109, 347.111, 347.113, 347.115, 347.117, 347.119,
347.121, 347.123, 347.125, 347.127, 347.128, 347.129, 347.131, 347.133, 347.135,
347.137, 347.139, 347.141, 347.143, 347.145, 347.147, 347.149, 347.151, 347.153,
347.155, 347.157, 347.160, 347.161, 347.163, 347.165, 347.167, 347.169, 347.171,
347.173, 347.175, 347.177, 347.179, 347.181, 347.183, 347.185, 347.187, 347.189,
347.700, 347.705, 347.710, 347.720, and 356.071, RSMo, and to enact in lieu thereof
ninety-five new sections relating to the uniform limited liability company act.

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

Section A. Sections 135.460, 287.037, 347.010, 347.015, 347.017, 347.020, 347.025,
347.030, 347.033, 347.035, 347.037, 347.039, 347.041, 347.043, 347.045, 347.047, 347.048,
347.049, 347.051, 347.053, 347.055, 347.057, 347.059, 347.061, 347.063, 347.065, 347.067,
347.069, 347.071, 347.073, 347.075, 347.077, 347.079, 347.081, 347.083, 347.085, 347.088,
347.090, 347.091, 347.093, 347.095, 347.097, 347.099, 347.101, 347.103, 347.105, 347.107,
347.109, 347.111, 347.113, 347.115, 347.117, 347.119, 347.121, 347.123, 347.125, 347.127,
347.128, 347.129, 347.131, 347.133, 347.135, 347.137, 347.139, 347.141, 347.143, 347.145,
347.147, 347.149, 347.151, 347.153, 347.155, 347.157, 347.160, 347.161, 347.163, 347.165,
347.167, 347.169, 347.171, 347.173, 347.175, 347.177, 347.179, 347.181, 347.183, 347.185,

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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347.187, 347.189, 347.700, 347.705, 347.710, 347.720, and 356.071, RSMo, are repealed and
ninety-five new sections enacted in lieu thereof, to be known as sections 135.460, 287.037,
347.700, 347.705, 347.710, 347.720, 347.1-101, 347.1-102, 347.1-103, 347.1-104, 347.1-105,
347.1-106, 347.1-107, 347.1-108, 347.1-109, 347.1-110, 347.1-111, 347.1-112, 347.1-113,
347.1-114, 347.1-115, 347.1-116, 347.2-201, 347.2-202, 347.2-203, 347.2-204, 347.2-205,
347.2-206, 347.2-207, 347.2-208, 347.2-209, 347.3-301, 347.3-302, 347.3-303, 347.3-304,
347.4-401, 347.4-402, 347.4-403, 347.4-404, 347.4-405, 347.4-406, 347.4-407, 347.4-408,
347.4-409, 347.4-410, 347.5-501, 347.5-502, 347.5-503, 347.5-504, 347.6-601, 347.6-602,
347.6-603, 347.7-701, 347.7-702, 347.7-703, 347.7-704, 347.7-705, 347.7-706, 347.7-707,
347.7-708, 347.8-801, 347.8-802, 347.8-803, 347.8-804, 347.8-805, 347.8-806, 347.8-807,
347.8-808, 347.8-809, 347.9-901, 347.9-902, 347.9-903, 347.9-904, 347.9-905, 347.9-906,
347.10-1001, 347.10-1002, 347.10-1003, 347.10-1004, 347.10-1005, 347.10-1006, 347.10-1007,
347.10-1008, 347.10-1009, 347.10-1010, 347.10-1011, 347.10-1012, 347.10-1013, 347.10-1014,
347.10-1015, 347.11-1101, 347.11-1102, 347.11-1103, 347.11-1104, and 356.071, to read as
follows:

135.460. 1. Thissection and sections 620.1100 and 620.1103 shall be known and may
be cited as the "Y outh Opportunities and Violence Prevention Act".

2. Asused in this section, the term "taxpayer” shall include corporations as defined in
section 143.441 or 143.471, any charitable organization which is exempt from federal income
tax and whose Missouri unrel ated business taxable income, if any, would be subject to the state
income tax imposed under chapter 143, and individuals, individual proprietorships and
partnerships.

3. A taxpayer shall be allowed atax credit against the tax otherwise due pursuant to
chapter 143, excluding withholding tax imposed by sections 143.191 to 143.265, chapter 147,
chapter 148, or chapter 153 in an amount equal to thirty percent for property contributions and
fifty percent for monetary contributions of the amount such taxpayer contributed to the programs
described in subsection 5 of this section, not to exceed two hundred thousand dollars per taxable
year, per taxpayer; except as otherwise provided in subdivision (5) of subsection 5 of this
section. The department of economic development shall prescribe the method for claiming the
tax creditsalowed in this section. No rule or portion of arule promulgated under the authority
of this section shall become effective unlessit has been promulgated pursuant to the provisions
of chapter 536. All rulemaking authority delegated prior to June 27, 1997, is of no force and
effect and repealed; however, nothing in this section shall be interpreted to repeal or affect the
validity of any rule filed or adopted prior to June 27, 1997, if such rule complied with the
provisions of chapter 536. The provisions of this section and chapter 536 are nonseverable and
if any of the powers vested with the general assembly pursuant to chapter 536, including the
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ability to review, to delay the effective date, or to disapprove and annul arule or portion of a
rule, are subsequently held unconstitutional , then the purported grant of rulemaking authority and
any rule so proposed and contained in the order of rulemaking shall be invalid and void.

4. Thetax credits allowed by this section shall be claimed by the taxpayer to offset the
taxes that become duein the taxpayer'stax period in which the contribution was made. Any tax
credit not used in such tax period may be carried over the next five succeeding tax periods.

5. Thetax credit allowed by this section may only be claimed for monetary or property
contributions to public or private programs authorized to participate pursuant to this section by
the department of economic development and may be clamed for the development,
establishment, implementation, operation, and expansion of the following activities and
programs:

(1) An adopt-a-school program. Components of the adopt- a-school program shall
include donations for school activities, seminars, and functions; school-business employment
programs, and the donation of property and equipment of the corporation to the school;

(2) Expansion of programsto encourage school dropouts to reenter and compl ete high
school or to complete a graduate equivalency degree program;

(3) Employment programs. Such programs shall initialy, but not exclusively, target
unemployed youth living in poverty and youth living in areas with a high incidence of crime;

(4) New or existing youth clubs or associations,

(5 Employment/internship/apprenticeship programs in business or trades for persons
less than twenty years of age, in which case the tax credit claimed pursuant to this section shall
be equal to one-half of the amount paid to the intern or apprentice in that tax year, except that
such credit shall not exceed ten thousand dollars per person;

(6) Mentor and role model programs;

(7) Drug and alcohol abuse prevention training programs for youth;,

(8) Donation of property or equipment of the taxpayer to schools, including schools
which primarily educate children who have been expelled from other schools, or donation of the
sameto municipalities, or not-for-profit corporationsor other not-for-profit organizationswhich
offer programs dedicated to youth violence prevention as authorized by the department;

(9) Not-for-profit, private or public youth activity centers;

(10) Nonviolent conflict resolution and mediation programs;

(11) Youth outreach and counseling programs.

6. Any program authorized in subsection 5 of thissection shall, at |east annually, submit
areport to the department of economic devel opment outlining the purpose and objectivesof such
program, the number of youth served, the specific activities provided pursuant to such program,
the duration of such program and recorded youth attendance where applicable.
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7. The department of economic development shall, at least annually submit areport to
the Missouri general assembly listing the organizations participating, services offered and the
number of youth served as the result of the implementation of this section.

8. Thetax credit allowed by this section shall apply to all taxable years beginning after
December 31, 1995.

9. For the purposes of the credits described in this section, in the case of a corporation
described in section 143.471, partnership, limited liability company described in section
[347.015] 347.1-102, cooperative, marketing enterprise, or partnership, in computing Missouri's
tax liability, such credits shall be allowed to the following:

(1) The shareholders of the corporation described in section 143.471;

(2) The partners of the partnership;

(3) The members of the limited liability company; and

(4) Individual membersof the cooperative or marketing enterprise. Such creditsshall be
apportioned to the entities described in subdivisions (1) and (2) of this subsection in proportion
to their share of ownership on the last day of the taxpayer's tax period.

287.037. Notwithstanding any other provision of law to the contrary, beginning January
1, 1997, those insurance companies providing coverage pursuant to chapter 287, to a limited
liability company, as defined in section [347.015] 347.1-102, shall provide coverage for the
employees of the limited liability company who are not members of the limited liability
company. Membersof thelimited liability company, asdefined in section [347.015] 347.1-102,
shall also be provided coverage pursuant to chapter 287, but such members may individually
elect to rgect such coverage by providing awritten notice of such regjection on aform devel oped
by the department of insurance, financial institutions and professional registration to thelimited
liability company anditsinsurer. Failureto provide noticeto the limited liability company shall
not be grounds for any member to claim that the rejection of such coverage is not legally
effective. A member who elects to rgject such coverage shall not thereafter be entitled to
workers compensation benefits under the policy, even if serving or working in the capacity of
an employee of the limited liability company, at least until such time as said member provides
the limited liability company and its insurer with a written notice which rescinds the prior
rejection of such coverage. The written notice which rescinds the prior rgjection of such
coverage shall be on aform devel oped by the department of insurance, financial institutionsand
professional registration. Any rescission shall be prospective in nature and shall entitle the
member only to such benefits which accrue on or after the date the notice of rescission formis
received by the insurance company.



HB 718 5

© 00N O~ WN

N DNDNNMNDNDNMNNNNEPEPEPPRPEPPRPEPRPEPRERPRPER
N o o WNPEPE OO N O wWwDNBE O

© 00N Ok~ WNDN

347.700. 1. A merger or consolidation solely between any two or more domestic
corporations or one or more domestic corporations and one or more foreign corporations shall
be governed by and subject to chapter 351 or 355, asis applicable.

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

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 shall be governed by and subject to section 359.165.

4. A merger or consolidation solely between any two or more domestic limited liability
companies or one or more domestic limited liability companies and one or moreforeign limited
liability companies shall be governed by sections [347.127 to 347.133] 347.10-1001 to 347.10-
1015.

5. A business combination involving any resident domestic corporation and any
interested shareholder of such resident domestic corporation shall be governed by and subject
to section 351.459.

6. Subject to the provisions of this section, any merger or consolidation between one or
more domestic corporations and any one or more constituent entities at least one of which isnot
a corporation, one or more domestic genera partnerships and any one or more constituent
entities at least one of which is not a general partnership, one or more domestic limited
partnerships and any one or more constituent entities at least one of which is not a limited
partnership, one or more domestic limited liability partnerships and any one or more constituent
entities at least one of which isnot alimited liability partnership, one or more domestic limited
liability limited partnerships and any one or more constituent entities at |east one of whichisnot
alimited liability limited partnership, or one or more domestic limited liability companies and
any one or more constituent 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.

347.705. 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, its articles 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
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equivaent, [with respect to a limited liability company, its articles of organization or their
equivalent,] with respect to alimited 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) "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.

347.710. Subject to the provisions of sections 347.700 to 347.735, any one or more
domestic corporations may merge or consolidate into or with any one or more persons at |east
one of whichisnot a corporation, any one or more domestic general partnerships may merge or
consolidate into or with any one or more persons at least one of which is not a general
partnership, any one or more domestic limited partnerships may merge or consolidate into or
with any one or more persons at least one of which isnot alimited partnership, and any one or
more domestic limited liability limited partnerships may merge or consolidate into or with any
one or more persons at least one of which isnot alimited liability limited partnership[, and any
one or more domestic limited liability companies may merge or consolidateinto or with any one
or more persons at least one of which is not alimited liability company].

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

(1) A constituent entity that isadomestic general partnership shall have the agreement
of merger or consolidation authorized and approved by al of the partners, unless otherwise
provided in the articles or agreement of partnership;

(2) A constituent entity that isadomestic limited partnership shall have the agreement
of merger or consolidation approved by all general partners and by all of the limited partners
unless otherwise provided in the articles or agreement of limited partnership;

(3) A constituent entity that isadomestic corporation shall havethe agreement of merger
or consolidation approved in the manner applicable to a merger of two or more domestic
corporations as provided in chapter 351 or 355, asis applicable; and

(4) [A constituent entity that is a domestic limited liability company shall have the
agreement of merger or consolidation approved in the manner provided in section 347.079; and
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(5)] Each constituent entity formed under the laws of ajurisdiction other than this state
shall have the agreement of merger or consolidation approved in accordance with the laws of
such other jurisdiction.

2. The fact 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 behalf of each constituent entity:

(1) Inthe case of any domestic general or limited partnership, by any general partner;

(2) Inthe case of any domestic corporation, by its president or avice president, and by
its secretary or an assistant secretary; and

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

(4)] Inthe case of any constituent entity formed under the laws of any jurisdiction other
than this state, in accordance with the laws of such other jurisdiction.

3. After theagreement of merger or consolidation isauthorized and approved, unlessthe
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
contractual rights, in accordance with the procedure set forth in the agreement of merger or
consolidation or, if noneis set forth, with the approval of those persons or individuals entitled
to approve the merger or consolidation as provided in subsection 1 of this section.

ARTICLE 1
GENERAL PROVISIONS

347.1-101. SHORT TITLE.

Thisact may be cited asthe Revised Uniform Limited Liability Company Act.

347.1-102. DEFINITIONS.

In thisact:

(1) " Certificate of organization” meansthe certificate required by Section 347.2-
201. Theterm includesthe certificate asamended or restated.

(2) " Contribution" means any benefit provided by a person to a limited liability
company:

(A) in order to become a member upon formation of the company and in
accor dancewith an agreement between or among the personsthat have agreed to become
theinitial member s of the company;

(B) in order to become a member after formation of the company and in
accor dance with an agreement between the person and the company; or
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(C) inthe person's capacity as a member and in accordance with the operating
agreement or an agreement between the member and the company.

(3) " Debtor in bankruptcy" meansa person that isthe subject of:

(A) an order for relief under Title 11 of the United States Code or a successor
statute of general application; or

(B) acomparableorder under federal, state, or foreign law gover ning insolvency.

(4) "Designated office” means:

(A) theofficethat alimited liability company isrequired to designateand maintain
under Section 347.1-113; or

(B) theprincipal office of aforeign limited liability company.

(5) " Distribution™ , except asother wiseprovided in Section 405(g), meansatransfer
of money or other property from alimited liability company to another per son on account
of atransferableinterest.

(6) " Effective", with respect toarecord required or permitted to be delivered to
the Secretary of Statefor filingunder thisact, meanseffectiveunder Section 347.2-205(c).

(7) "Foreign limited liability company” means an unincor porated entity for med
under the law of a jurisdiction other than this state and denominated by that law as a
limited liability company.

(8 "Limited liability company”, except in the phrase " foreign limited liability
company"” , means an entity formed under thisact.

(99 "Manager" means a person that under the operating agreement of a
manager -managed limited liability company isresponsible, aloneor in concert with others,
for performing the management functions stated in Section 347.4-407(c).

(10) "Manager-managed limited liability company” means a limited liability
company that qualifiesunder Section 407(a).

(11) "Member" means a person that has become a member of a limited liability
company under Section 347.4-401 and has not dissociated under Section 347.6-602.

(12) "Member-managed limited liability company” means a limited liability
company that is not a manager-managed limited liability company.

(13) " Operating agreement” meansthe agreement, whether or not referred to as
an operating agreement and whether oral, in a record, implied, or in any combination
thereof, of all the members of a limited liability company, including a sole member,
concer ningthematter sdescribed in Section 347.1-110(a). Theter mincludestheagreement
asamended or restated.

(14) "Organizer" means a person that acts under Section 201 to form a limited
liability company.
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(15) " Person" means an individual, corporation, business trust, estate, trust,
partnership, limited liability company, association, joint venture, public corporation,
government or governmental subdivision, agency, or instrumentality, or any other legal
or commercial entity.

(16) " Principal office” means the principal executive office of a limited liability
company or foreign limited liability company, whether or not the officeislocated in this
state.

(17) "Record" meansinformation that isinscribed on a tangible medium or that
isstored in an electronic or other medium and isretrievablein perceivableform.

(18) " Sign" means, with the present intent to authenticate or adopt arecord:

(A) toexecute or adopt atangible symbol; or

(B) toattach toor logically associate with therecord an electronic symbol, sound,
Or process.

(19) " State" means a state of the United States, the District of Columbia, Puerto
Rico, theUnited StatesVirgin Islands, or any territory or insular possession subject tothe
jurisdiction of the United States.

(20) "Transfer" includes an assignment, conveyance, deed, bill of sale, lease,
mortgage, security interest, encumbrance, gift, and transfer by operation of law.

(21) " Transferable interest” means the right, as originally associated with a
person's capacity asa member, to receive distributions from a limited liability company
in accor dancewith the oper ating agr eement, whether or not theper son remainsamember
or continuesto own any part of theright.

(22) " Transferee" meansapersontowhichall or part of atransferableinterest has
been transferred, whether or not the transferor isa member.

347.1-103. KNOWLEDGE; NOTICE.

(@) A person knows a fact when the person:

(1) hasactual knowledge of it; or

(2) isdeemed to know it under subsection (d)(1) or law other than thisact.

(b) A person hasnotice of afact when the person:

(1) hasreason toknow thefact from all of thefactsknown tothe person at thetime
in question; or

(2) isdeemed to have notice of the fact under subsection (d)(2).

(c) A person notifiesanother of afact by taking stepsreasonably required toinform
the other person in ordinary cour se, whether or not the other person knows the fact.

(d) A person that isnot a member is deemed:
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(1) toknow of alimitation on authority to transfer real property as provided in
Section 347.3-302(g); and

(2) to havenoticeof alimited liability company's:

(A) dissolution, 90 days after a statement of dissolution under Section 347.7-
702(b)(2)(A) becomes effective;

(B) termination, 90daysafter astatement of ter mination Section 347.7-702(b)(2)(F)
becomes effective; and

(C) merger, conversion, or domestication, 90 days after articles of merger,
conversion, or domestication under Article 10 become effective.

347.1-104. NATURE, PURPOSE, AND DURATION OF LIMITED LIABILITY
COMPANY.

(& A limited liability company is an entity distinct from its members.

(b) Alimited liability company may haveany lawful pur pose, r egar dlessof whether
for profit.

(c) A limited liability company has perpetual duration.

Legislative Note: This state should consider whether to amend statutes protecting the
publicinterest in organizations formed for charitable or smilar purposes.

347.1-105. POWERS.

A limited liability company hasthe capacity to sueand besued in itsown nameand
the power to do all things necessary or convenient to carry on itsactivities.

347.1-106. GOVERNING LAW.

Thelaw of this state governs.

(1) theinternal affairsof alimited liability company; and

(2) theliability of a member asmember and a manager as manager for the debts,
obligations, or other liabilitiesof alimited liability company.

347.1-107. SUPPLEMENTAL PRINCIPLESOF LAW.

Unlessdisplaced by particular provisionsof thisact, theprinciplesof law and equity
supplement this act.

347.1-108. NAME.

(@ The name of a limited liability company must contain the words " limited
liability company" or " limited company" or theabbreviation"L.L.C.","LLC","L.C.",
or "LC". "Limited" may beabbreviated as" Ltd.", and " company" may be abbreviated
as"Co.".

(b) Unless authorized by subsection (c), the name of a limited liability company
must be distinguishable in the records of the Secretary of State from:
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(1) the name of each person that is not an individual and that is incorporated,
organized, or authorized to transact businessin this state;

(2) thelimited liability company namestated in each certificateof or ganization that
containsthe statement asprovided in Section 347.2-201(b)(3) and that hasnot lapsed; and

(3) each name reserved under Section 109 and any other state law allowing the
reservation or registration of business names, including fictitious or assumed name.

(c) A limited liability company may apply to the Secretary of State for
authorization to use a name that does not comply with subsection (b). The Secretary of
State shall authorize use of the name applied for if, asto each noncomplying name:

(1) thepresent user, registrant, or owner of the noncomplying name consentsin a
signed recor d totheuseand submitsan undertakingin aform satisfactory tothe Secretary
of Stateto changethenoncomplying nameto a namethat complieswith subsection (b) and
isdistinguishablein the records of the Secretary of State from the name applied for; or

(2) the applicant delivers to the Secretary of State a certified copy of the final
judgment of a court establishing theapplicant'sright to usein thisstatethe name applied
for.

(d) Subject to Section 347.8-805, this section appliesto a foreign limited liability
company transacting businessin thisstatewhich hasa certificate of authority to transact
businessin this state or which hasapplied for a certificate of authority.

347.1-109. RESERVATION OF NAME.

(&) A person may reserve the exclusive use of the name of a limited liability
company, including a fictitious or assumed name for a foreign limited liability company
whose hame is not available, by delivering an application to the Secretary of State for
filing. The application must state the name and address of the applicant and the name
proposed to be reserved. If the Secretary of State finds that the name applied for is
available, it must bereserved for the applicant's exclusive use for a 120-day period.

(b) Theowner of anamereserved for alimited liability company may transfer the
reservation to another person by delivering to the Secretary of State for filing a signed
notice of the transfer which states the name and address of the transfer ee.

347.1-110. OPERATING AGREEMENT; SCOPE, FUNCTION, AND
LIMITATIONS.

(@) Except as otherwise provided in subsections (b) and (c), the operating
agreement governs:

(1) relations among the members as members and between the membersand the
limited liability company;

(2) therightsand dutiesunder thisact of a person in the capacity of manager;
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(3) theactivities of the company and the conduct of those activities; and

(4) the meansand conditionsfor amending the operating agr eement.

(b) Totheextent theoperating agreement doesnot otherwise providefor a matter
described in subsection (a), this act governsthe matter.

(c) An operating agreement may not:

(1) vary alimited liability company's capacity under Section 347.1-105to sueand
be sued in itsown name;

(2) vary thelaw applicable under Section 347.1-106;

(3) vary the power of the court under Section 347.2-204;

(4) subject to subsections (d) through (g), eliminate the duty of loyalty, theduty of
care, or any other fiduciary duty;

(5) subject to subsections (d) through (g), eliminate the contractual obligation of
good faith and fair dealing under Section 347.4-409(d);

(6) unreasonably restrict the dutiesand rights stated in Section 347.4-410;

(7) vary the power of a court to decree dissolution in the circumstances specified
in Section 347.7-701(a)(4) and (5);

(8) vary the requirement to wind up a limited liability company's business as
specified in Section 347.7-702(a) and (b)(2);

(9) unreasonably restrict theright of amember to maintain an action under Article
9;

(20) restrict the right to approve a merger, conversion, or domestication under
Section 347.10-1014 to a member that will have personal liability with respect to a
surviving, converted, or domesticated organization; or

(11) except asotherwiseprovided in Section 347.1-112(b), restrict therightsunder
thisact of a person other than a member or manager.

(d) If not manifestly unreasonable, the operating agreement may:

(1) restrict or eliminate the duty:

(A) asrequired in Section 347.4-409(b)(1) and (g), to account tothelimited liability
company and to hold as trustee for it any property, profit, or benefit derived by the
member in the conduct or winding up of the company's business, from a use by the
member of the company's property, or from the appropriation of a limited liability
company opportunity;

(B) asrequired in Section 347.4-409(b)(2) and (g), torefrain from dealing with the
company in theconduct or winding up of thecompany'sbusinessasor on behalf of aparty
having an interest adver seto the company; and
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(C) asrequired by Section 347.4-409(b)(3) and (g), torefrain from competing with
the company in the conduct of the company's business before the dissolution of the
company;

(2) identify specific typesor categories of activitiesthat do not violate the duty of
loyalty;

(3) alter the duty of care, except to authorize intentional misconduct or knowing
violation of law;

(4) alter any other fiduciary duty, including eliminating particular aspectsof that
duty; and

(5) prescribethestandar dsby which tomeasur etheperfor manceof thecontractual
obligation of good faith and fair dealing under Section 347.4-409(d).

(e) The operating agreement may specify the method by which a specific act or
transaction that would otherwise violate the duty of loyalty may be authorized or ratified
by one or moredisinterested and independent personsafter full disclosure of all material
facts.

(f) Totheextent the operating agreement of a member-managed limited liability
company expressly relievesamember of aresponsibility that themember would otherwise
have under this act and imposes the responsibility on one or more other members, the
operating agreement may, to the benefit of the member that the operating agreement
relieves of the responsibility, also eliminate or limit any fiduciary duty that would have
pertained to theresponsibility.

(g) The operating agreement may alter or eliminate the indemnification for a
member or manager provided by Section 347.4-408(a) and may eliminate or limit a
member or manager's liability to the limited liability company and membersfor money
damages, except for:

(1) breach of the duty of loyalty;

(2) afinancial benefit received by themember or manager to which themember or
manager isnot entitled;

(3) abreach of aduty under Section 347.4-406;

(4) intentional infliction of harm on the company or a member; or

(5) anintentional violation of criminal law.

(h) The court shall decide any claim under subsection (d) that a term of an
operating agreement is manifestly unreasonable. The court:

(1) shall makeitsdetermination asof thetimethe challenged term became part of
theoperating agreement and by considering only circumstancesexisting at that time; and
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(2) may invalidate the term only if, in light of the purposes and activities of the
limited liability company, it isreadily apparent that:

(A) theobjective of theterm isunreasonable; or

(B) theterm isan unreasonable meansto achievethe provision's objective.

347.1-111. OPERATING AGREEMENT; EFFECT ON LIMITED LIABILITY
COMPANY AND PERSONS BECOMING MEMBERS; PREFORMATION
AGREEMENT.

(& A limited liability company is bound by and may enforce the operating
agreement, whether or not the company has itself manifested assent to the operating
agreement.

(b) A person that becomes a member of a limited liability company is deemed to
assent to the oper ating agr eement.

(c) Two or more persons intending to become the initial members of a limited
liability company may make an agreement providing that upon the formation of the
company the agreement will become the operating agreement. One person intending to
become theinitial member of a limited liability company may assent to terms providing
that upon the formation of the company the termswill become the oper ating agreement.

347.1-112. OPERATING AGREEMENT; EFFECT ON THIRD PARTIES AND
RELATIONSHIPTO RECORDSEFFECTIVEONBEHALFOFLIMITEDLIABILITY
COMPANY.

(a) An operating agreement may specify that itsamendment requirestheapproval
of aperson that isnot aparty tothe operating agreement or the satisfaction of a condition.
An amendment is ineffective if its adoption does not include the required approval or
satisfy the specified condition.

(b) Theobligationsof alimited liability company and its membersto a person in
theperson'scapacity asatransfereeor dissociated member aregoverned by the operating
agreement. Subject only to any court order issued under Section 347.5-503(b)(2) to
effectuateachargingorder, an amendment totheoper ating agr eement madeafter aper son
becomesatransfereeor dissociated member iseffectivewith regard toany debt, obligation,
or other liability of the limited liability company or its members to the person in the
person's capacity as a transferee or dissociated member.

(c) If arecord that has been delivered by a limited liability company to the
Secretary of Statefor filing and has become effective under this act containsa provision
that would be ineffective under Section 347.1-110(c) if contained in the operating
agreement, the provision islikewise ineffectivein therecord.
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(d) Subject tosubsection (c), if arecord that hasbeen delivered by alimited liability
company to the Secretary of State for filing and has become effective under this act
conflictswith a provision of the operating agreement:

(1) the operating agreement prevails as to members, dissociated members,
transferees, and managers; and

(2) therecord prevailsastoother personstothe extent they reasonably rely on the
record.

347.1-113. OFFICE AND AGENT FOR SERVICE OF PROCESS.

(& A limited liability company shall designate and continuously maintain in this
state:

(1) an office, which need not be a place of itsactivity in this state; and

(2) an agent for service of process.

(b) A foreign limited liability company that has a certificate of authority under
Section 347.8-802 shall designate and continuously maintain in this state an agent for
service of process.

(c) An agent for serviceof processof alimited liability company or foreign limited
liability company must bean individual whoisaresident of thisstateor other person with
authority to transact businessin this state.

347.1-114. CHANGE OF DESIGNATED OFFICE OR AGENT FOR SERVICE
OF PROCESS.

(a) A limited liability company or foreign limited liability company may changeits
designated office, itsagent for service of process, or the address of itsagent for service of
processby deliveringtothe Secretary of Statefor filing a statement of change containing:

(1) the name of the company;

(2) thestreet and mailing addresses of its current designated office;

(3) if thecurrent designated officeistobechanged, thestreet and mailing addr esses
of the new designated office;

(4) thename and street and mailing addresses of its current agent for service of
process; and

(5) if the current agent for service of process or an address of the agent isto be
changed, the new infor mation.

(b) Subject to Section 347.2-205(c), a statement of changeiseffectivewhen filed by
the Secretary of State.

347.1-115. RESIGNATION OF AGENT FOR SERVICE OF PROCESS.

(@) Toresign asan agent for service of process of a limited liability company or
foreign limited liability company, the agent must deliver tothe Secretary of Statefor filing
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a statement of resignation containing the company name and stating that the agent is
resigning.

(b) The Secretary of State shall file a statement of resignation delivered under
subsection (a) and mail or otherwise provide or deliver a copy to the designated office of
thelimited liability company or foreign limited liability company and another copy tothe
principal office of the company if the mailing addr esses of the principal office appearsin
the records of the Secretary of State and is different from the mailing address of the
designated office.

(c) An agency for service of processterminateson theearlier of:

(1) the 3lst day after the Secretary of State filesthe statement of resignation;

(2) when arecord designating a new agent for service of processisdelivered tothe
Secretary of State for filing on behalf of the limited liability company and becomes
effective.

347.1-116. SERVICE OF PROCESS.

(@ An agent for service of process appointed by a limited liability company or
foreign limited liability company is an agent of the company for service of any process,
notice, or demand required or permitted by law to be served on the company.

(b) If alimited liability company or foreign limited liability company does not
appoint or maintain an agent for service of processin thisstate or the agent for service of
process cannot with reasonable diligence be found at the agent's street address, the
Secretary of Stateisan agent of the company upon whom process, notice, or demand may
be served.

(c) Serviceof any process, notice, or demand on the Secretary of State asagent for
alimited liability company or foreign limited liability company may be madeby delivering
to the Secretary of State duplicate copies of the process, notice, or demand. If a process,
notice, or demand isserved on the Secretary of State, the Secretary of State shall forward
one of the copiesby registered or certified mail, return receipt requested, to the company
at its designated office.

(d) Serviceiseffected under subsection (c) at the earliest of:

(1) the date the limited liability company or foreign limited liability company
receives the process, notice, or demand;

(2) thedate shown on thereturn receipt, if signed on behalf of the company; or

(3) fivedaysafter theprocess, notice, or demand isdeposited with theUnited States
Postal Service, if correctly addressed and with sufficient postage.
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(e) The Secretary of State shall keep arecord of each process, notice, and demand
served pursuant tothissection and record thetimeof, and the action taken regarding, the
service.

(f) Thissection doesnot affect theright to serve process, notice, or demand in any
other manner provided by law.

ARTICLE 2
FORMATION; CERTIFICATE OF ORGANIZATION AND OTHER FILINGS

347.2-201. FORMATION OF LIMITED LIABILITY COMPANY;
CERTIFICATE OF ORGANIZATION.

(&) Oneor more personsmay act asorganizerstoform alimited liability company
by signing and delivering to the Secretary of State for filing a certificate of organization.

(b) A certificate of organization must state:

(1) the name of the limited liability company, which must comply with Section
347.1-108;

(2) thestreet and mailing addresses of theinitial designated office and the name
and street and mailing addr esses of theinitial agent for service of process of the company;
and

(3) if the company will have no members when the Secretary of State files the
certificate, a statement to that effect.

(c) Subject to Section 347.1-112(c), a certificate of organization may also contain
statementsastomatter sother than thoserequired by subsection (b). However, astatement
in a certificate of organization isnot effective as a statement of authority.

(d) Unlessthefiled certificate of organization containsthe statement as provided
in subsection (b)(3), thefollowing rules apply:

(1) A limited liability company isformed when the Secretary of State hasfiled the
certificate of organization and thecompany hasat least one member, unlessthe certificate
states a delayed effective date pursuant to Section 347.2-205(c).

(2) If thecertificatestatesadelayed effectivedate, alimited liability company isnot
formed if, before the certificate takes effect, a statement of cancellation is signed and
delivered tothe Secretary of Statefor filing and the Secretary of Statefilesthe certificate.

(3) Subject to any delayed effective date and except in a proceeding by thisstateto
dissolve a limited liability company, the filing of the certificate of organization by the
Secretary of State is conclusive proof that the organizer satisfied all conditions to the
formation of alimited liability company.

(e) If a filed certificate of organization contains a statement as provided in
subsection (b)(3), the following rules apply:
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(1) The certificate lapses and is void unless, within 90 days from the date the
Secretary of Statefilesthe certificate, an organizer signsand deliversto the Secretary of
State for filing a notice stating:

(A) that thelimited liability company has at least one member; and

(B) thedate on which a person or persons became the company'sinitial member
or members.

(2) If an organizer complies with paragraph (1), a limited liability company is
deemed for med asof thedate of initial member ship stated in thenoticedeliver ed pur suant
to paragraph (2).

(3) Except in aproceeding by thisstateto dissolve a limited liability company, the
filing of the noticedescribed in paragraph (1) by the Secretary of Stateisconclusive proof
that the or ganizer satisfied all conditionsto the for mation of alimited liability company.

347.2-202.  AMENDMENT OR RESTATEMENT OF CERTIFICATE OF
ORGANIZATION.

() A certificate of organization may be amended or restated at any time.

(b) Toamend itscertificateof organization, alimited liability company must deliver
to the Secretary of Statefor filing an amendment stating:

(1) the name of the company;

(2) thedate of filing of its certificate of organization; and

(3) thechangestheamendment makesto the certificate as most recently amended
or restated.

(c) Torestateitscertificateof organization, alimited liability company must deliver
tothe Secretary of Statefor filingarestatement, designated assuch in itsheading, stating:

(1) intheheadingor an introductory paragraph, thecompany's present nameand
the date of thefiling of the company'sinitial certificate of organization;

(2) if the company's name has been changed at any time since the company's
formation, each of the company's former names; and

(3) thechangestherestatement makesto the certificate as most recently amended
or restated.

(d) Subject to Sections 347.1-112(c) and 347.2-205(c), an amendment to or
restatement of acertificate of organization iseffectivewhen filed by the Secretary of State.

(e) If amember of amember-managed limited liability company, or a manager of
a manager-managed limited liability company, knows that any information in a filed
certificate of organization was inaccurate when the certificate was filed or has become
inaccur ate owing to changed circumstances, the member or manager shall promptly:

(1) causethe certificate to be amended; or
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(2) if appropriate, deliver tothe Secretary of Statefor filing a statement of change
under Section 347.1-114 or a statement of correction under Section 347.2-206.

347.2-203. SIGNING OF RECORDS TO BE DELIVERED FOR FILING TO
SECRETARY OF STATE.

(a) A record delivered tothe Secretary of Statefor filing pursuant to thisact must
be signed asfollows:

(1) Except asotherwiseprovided in paragraphs(2) through (4), arecord signed on
behalf of a limited liability company must be signed by a person authorized by the
company.

(2) A limited liability company'sinitial certificate of organization must be signed
by at least one person acting as an organizer.

(3) A noticeunder Section 347.2-201(e)(1) must be signed by an organizer.

(4) A record filed on behalf of a dissolved limited liability company that has no
membersmust be signed by the per son winding up the company'sactivitiesunder Section
347.7-702(c) or a person appointed under Section 347.7-702(d) towind up those activities.

(5) A statement of cancellation under Section 347.2-201(d)(2) must be signed by
each organizer that signed the initial certificate of organization, but a personal
repr esentativeof adeceased or incompetent or ganizer may sign intheplaceof thedecedent
or incompetent.

(6) A statement of denial by a person under Section 347.3-303 must be signed by
that person.

(7) Any other record must be signed by the person on whose behalf therecord is
delivered to the Secretary of State.

(b) Any record filed under thisact may be signed by an agent.

347.2-204. SIGNING AND FILING PURSUANT TO JUDICIAL ORDER.

(@) If a person required by this act to sign a record or deliver a record to the
Secretary of State for filing under this act does not do so, any other person that is
aggrieved may petition the appropriate court to order:

(1) theperson tosign therecord,;

(2) the person to deliver therecord to the Secretary of Statefor filing; or

(3) the Secretary of Stateto filethe record unsigned.

(b) If a petitioner under subsection (a) is not the limited liability company or
foreign limited liability company to which therecord pertains, the petitioner shall make
the company a party to the action.

347.2-205. DELIVERY TO AND FILING OF RECORDSBY SECRETARY OF
STATE; EFFECTIVE TIME AND DATE.
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(@) A record authorized or required to be delivered to the Secretary of State for
filing under thisact must be captioned to describethe record's purpose, bein a medium
permitted by the Secretary of State, and bedelivered tothe Secretary of State. If thefiling
feeshavebeen paid, unlessthe Secretary of Statedeter minesthat arecord doesnot comply
with thefiling requirements of thisact, the Secretary of State shall filetherecord and:

(1) for a statement of denial under Section 347.3-303, send a copy of the filed
statement and a receipt for the fees to the person on whose behalf the statement was
delivered for filing and to the limited liability company; and

(2) for all other records, send a copy of thefiled record and areceipt for the fees
to the person on whose behalf the record wasfiled.

(b) Uponrequest and payment of therequisitefee, the Secr etary of Stateshall send
totherequester a certified copy of arequested record.

(c) Except asotherwise provided in Sections 347.1-115 and 347.2-206 and except
for a certificate of organization that contains a statement as provided in Section 347.2-
201(b)(3), arecord delivered tothe Secretary of Statefor filing under thisact may specify
an effective time and a delayed effective date. Subject to Sections 347.1-115, 347.2-
201(d)(1), and 347.2-206, arecord filed by the Secretary of State is effective:

(1) if therecord doesnot specify either an effectivetimeor adelayed effectivedate,
on the date and at the time the record is filed as evidenced by the Secretary of State's
endor sement of the date and time on the record,;

(2) if therecord specifies an effectivetime but not a delayed effective date, on the
datetherecord isfiled at the time specified in therecord;

(3) if therecord specifiesa delayed effective datebut not an effectivetime, at 12:01
a.m. on theearlier of:

(A) the specified date; or

(B) the 90th day after therecord isfiled; or

(4) if therecord specifies an effective time and a delayed effective date, at the
specified timeon the earlier of:

(A) the specified date; or

(B) the 90th day after therecord isfiled.

347.2-206. CORRECTING FILED RECORD.

(a) A limited liability company or foreign limited liability company may deliver to
the Secretary of State for filing a statement of correction to correct a record previousy
delivered by the company to the Secretary of State and filed by the Secretary of State, if
at thetimeof filing therecord contained inaccur ateinfor mation or wasdefectively signed.
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(b) A statement of correction under subsection (a) may not stateadelayed effective
date and must:

(1) describetherecord tobecorrected, includingitsfiling date, or attach a copy of
therecord asfiled;

(2) specify theinaccurateinformation and thereason it isinaccur ateor themanner
in which the signing was defective; and

(3) correct the defective signature or inaccur ate infor mation.

(c) Whenfiled by the Secretary of State, a statement of correction under subsection
(a) iseffectiveretroactively asof theeffectivedate of therecord thestatement corr ects, but
the statement is effective when filed:

(1) for the purposes of Section 347.1-103(d); and

(2) asto personsthat previously relied on the uncorrected record and would be
adver sely affected by the retroactive effect.

347.2-207. LIABILITY FOR INACCURATE INFORMATION IN FILED
RECORD.

(a) If arecord delivered tothe Secretary of Statefor filing under thisact and filed
by the Secretary of State containsinaccurate information, a person that suffersaloss by
reliance on the information may recover damages for the loss from:

(1) aperson that signed therecord, or caused another to sign it on the person's
behalf, and knew theinformation to beinaccur ate at thetimetherecord was signed; and

(2) subject to subsection (b), a member of a member-managed limited liability
company or the manager of a manager-managed limited liability company, if:

(A) therecord wasdelivered for filing on behalf of the company; and

(B) themember or manager had noticeof theinaccuracy for areasonably sufficient
time before the information was relied upon so that, before the reliance, the member or
manager reasonably could have:

(i) effected an amendment under Section 347.2-202;

(i) filed a petition under Section 347.2-204; or

(iii) delivered to the Secretary of State for filing a statement of change under
Section 347.1-114 or a statement of correction under Section 347.2-206.

(b) To the extent that the operating agreement of a member-managed limited
liability company expressly relieves a member of responsibility for maintaining the
accuracy of information contained in records delivered on behalf of the company to the
Secretary of Statefor filing under thisact and imposesthat responsibility on one or more
other members, theliability stated in subsection (a)(2) appliesto those other membersand
not to the member that the operating agreement relieves of the responsibility.
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(c) Anindividual who signsarecord authorized or required to befiled under this
act affirmsunder penalty of perjury that theinformation stated in therecord isaccurate.

347.2-208. CERTIFICATE OF EXISTENCE OR AUTHORIZATION.

(@) The Secretary of State, upon request and payment of the requisite fee, shall
furnish toany per son acertificateof existencefor alimited liability company if therecords
filed in the office of the Secretary of State show that the company has been formed under
Section 347.2-201 and the Secretary of State has not filed a statement of termination
pertaining to the company. A certificate of existence must state:

(1) thecompany'sname;

(2) that the company was duly formed under the laws of this state and the date of
formation;

(3) whether all fees, taxes, and penalties due under this act or other law to the
Secretary of State have been paid,;

(4) whether thecompany'smost recent annual report requir ed by Section 347.2-209
has been filed by the Secretary of State;

(5) whether the Secretary of State has administratively dissolved the company;

(6) whether the company has delivered to the Secretary of State for filing a
statement of dissolution;

(7) that astatement of ter mination hasnot been filed by the Secretary of State; and

(8) other factsof record in the office of the Secretary of State which are specified
by the person requesting the certificate.

(b) The Secretary of State, upon request and payment of the requisite fee, shall
furnish to any person acertificate of authorization for aforeign limited liability company
if therecordsfiled in the office of the Secretary of State show that the Secretary of State
hasfiled a certificate of authority, hasnot revoked thecertificate of authority, and hasnot
filed a notice of cancellation. A certificate of authorization must state:

(1) the company's nhame and any alternate name adopted under Section 347.8-
805(a) for usein this state;

(2) that the company isauthorized to transact businessin this state;

(3) whether all fees, taxes, and penalties due under this act or other law to the
Secretary of State have been paid,;

(4) whether thecompany'smost recent annual report requir ed by Section 347.2-209
has been filed by the Secretary of State;

(5) that the Secretary of State has not revoked the company's certificate of
authority and has not filed a notice of cancellation; and
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(6) other factsof record in the office of the Secretary of State which are specified
by the person requesting the certificate.

(c) Subject toany qualification stated in the certificate, a certificate of existence or
certificate of authorization issued by the Secretary of Stateisconclusive evidencethat the
limited liability company is in existence or the foreign limited liability company is
authorized to transact businessin this state.

347.2-209. ANNUAL REPORT FOR SECRETARY OF STATE.

(a) Each year, alimited liability company or a foreign limited liability company
authorized totransact businessin thisstateshall deliver tothe Secretary of Statefor filing
areport that states:

(1) the name of the company;

(2) the street and mailing addresses of the company's designated office and the
name and street and mailing addresses of itsagent for service of processin this state;

(3) the street and mailing addresses of its principal office; and

(4) inthecaseof aforeign limited liability company, the state or other jurisdiction
under whose law the company isformed and any alter nate name adopted under Section
347.8-805(a).

(b) Information in an annual report under this section must be current as of the
datethereport isdelivered to the Secretary of Statefor filing.

(c) Thefirst annual report under thissection must be delivered to the Secretary of
State between January 1 and April 1 of the year following the calendar year in which a
limited liability company wasformed or aforeign limited liability company wasauthorized
totransact business. A report must bedeliver ed tothe Secretary of State between January
1 and April 1 of each subsequent calendar year.

(d) If anannual report under thissection doesnot contain theinfor mationrequired
in subsection (a), the Secr etary of Stateshall promptly notify thereportinglimited liability
company or foreign limited liability company and return thereport to it for correction.
If the report is corrected to contain the information required in subsection (a) and
delivered tothe Secretary of Statewithin 30 daysafter the effective date of thenotice, it is
timely delivered.

(e) If an annual report under thissection containsan addressof a designated office
or the name or address of an agent for service of process which differs from the
information shown in therecor ds of the Secretary of Stateimmediately beforethe annual
report becomes effective, the differing information in the annual report is considered a
statement of change under Section 347.1-114.
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ARTICLE 3
RELATIONS OF MEMBERS AND MANAGERS
TO PERSONSDEALING WITH LIMITED LIABILITY COMPANY

347.3-301. NO AGENCY POWER OF MEMBER ASMEMBER.

(8 A member isnot an agent of a limited liability company solely by reason of
being a member.

(b) A person'sstatusasamember doesnot prevent or restrict law other than this
act from imposing liability on alimited liability company because of the per son's conduct.

347.3-302. STATEMENT OF AUTHORITY.

(&) A limited liability company may deliver to the Secretary of State for filing a
statement of authority. The statement:

(1) must includethe name of the company and the street and mailing addr esses of
its designated office;

(2) with respect to any position that existsin or with respect to the company, may
state the authority, or limitations on the authority, of all persons holding the position to:

(A) execute an instrument transferring real property held in the name of the
company; or

(B) enter into other transactions on behalf of, or otherwise act for or bind, the
company; and

(3) may statetheauthority, or limitationson the authority, of a specific person to:

(A) execute an instrument transferring real property held in the name of the
company; or

(B) enter into other transactions on behalf of, or otherwise act for or bind, the
company.

(b) Toamend or cancel a statement of authority filed by the Secretary of State
under Section 347.2-205(a), a limited liability company must deliver to the Secretary of
State for filing an amendment or cancellation stating:

(1) the name of the company;

(2) thestreet and mailing addresses of the company's designated office;

(3) the caption of the statement being amended or canceled and the date the
statement being affected became effective; and

(4) thecontentsof theamendment or adeclar ation that the statement being affected
iscanceled.

(c) A statement of authority affects only the power of a person to bind a limited
liability company to personsthat are not members.
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(d) Subject to subsection (c) and Section 347.1-103(d) and except as otherwise
provided in subsections (f), (g), and (h), a limitation on the authority of a person or a
position contained in an effective statement of authority is not by itself evidence of
knowledge or notice of the limitation by any person.

(e) Subject tosubsection (c), agrant of authority not pertainingtotransfersof real
property and contained in an effective statement of authority is conclusive in favor of a
person that givesvaluein reliance on the grant, except to the extent that when the person
givesvalue:

(1) theperson hasknowledgeto thecontrary;

(2) thestatement hasbeen canceled or restrictively amended under subsection (b);
or

(3) alimitation on the grant is contained in another statement of authority that
became effective after the statement containing the grant became effective.

(f) Subject to subsection (c), an effective statement of authority that grants
authority to transfer real property held in the name of the limited liability company and
that isrecorded by certified copy in the office for recording transfersof thereal property
is conclusive in favor of a person that gives value in reliance on the grant without
knowledge to the contrary, except to the extent that when the person gives value:

(1) thestatement hasbeen canceled or restrictively amended under subsection (b)
and a certified copy of the cancellation or restrictiveamendment hasbeen recorded in the
officefor recording transfers of thereal property; or

(2) alimitation on the grant is contained in another statement of authority that
became effective after the statement containing the grant became effective and a certified
copy of thelater-effective statement isrecorded in the officefor recording transfersof the
real property.

(9) Subject to subsection (), if acertified copy of an effective statement containing
alimitation on theauthority totransfer real property held in thenameof alimited liability
company isrecorded in theofficefor recording transfersof that real property, all persons
are deemed to know of the limitation.

(h) Subject to subsection (i), an effective statement of dissolution or termination is
a cancellation of any filed statement of authority for the purposes of subsection (f) and is
alimitation on authority for the purposes of subsection (g).

(i) After astatement of dissolution becomes effective, a limited liability company
may deliver tothe Secretary of Statefor filing and, if appropriate, may record a statement
of authority that isdesignated asa post-dissolution statement of authority. The statement
operates as provided in subsections (f) and (g).



HB 718 26

64
65
66
67
68
69

© 00N O~ WN O 01k WN

B
b O

© 00 ~NO 01Tk WN

() Unless earlier canceled, an effective statement of authority is canceled by
operation of law five years after the date on which the statement, or its most recent
amendment, becomeseffective. Thiscancellation operateswithout need for any recording
under subsection (f) or (g).

(k) An effectivestatement of denial operatesasarestrictiveamendment under this
section and may be recorded by certified copy for the purposes of subsection (f)(1).

347.3-303. STATEMENT OF DENIAL.

A person named in a filed statement of authority granting that person authority
may deliver to the Secretary of Statefor filing a statement of denial that:

(1) provides the name of the limited liability company and the caption of the
statement of authority to which the statement of denial pertains; and

(2) deniesthegrant of authority.

347.3-304. LIABILITY OF MEMBERSAND MANAGERS.

(a) Thedebts, abligations, or other liabilitiesof alimited liability company, whether
arising in contract, tort, or otherwise:

(1) aresolely the debts, obligations, or other liabilities of the company; and

(2) do not become the debts, obligations, or other liabilities of a member or
manager solely by reason of the member acting as a member or manager acting as a
manager .

(b) Thefailureof alimited liability company to observeany particular formalities
relating to the exercise of its powers or management of its activitiesis not a ground for
imposing liability on the members or managers for the debts, obligations, or other
liabilities of the company.

ARTICLE 4
RELATIONSOF MEMBERSTO EACH OTHER AND
TOLIMITED LIABILITY COMPANY

347.4-401. BECOMING MEMBER.

(a) If alimited liability company isto have only one member upon formation, the
person becomes a member as agreed by that person and the organizer of the company.
That person and the or ganizer may be, but need not be, different persons. If different, the
organizer actson behalf of theinitial member.

(b) If alimited liability company isto havemor ethan onemember upon formation,
those per sons become members as agreed by the persons before the formation of the
company. The organizer actson behalf of the personsin forming the company and may
be, but need not be, one of the persons.
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(c) If afiled certificate of organization containsthe statement required by Section
347.2-201(b)(3), a person becomesan initial member of thelimited liability company with
the consent of amajority of theorganizers. The organizersmay consent to morethan one
per son simultaneously becoming the company'sinitial members.

(d) After formation of alimited liability company, a per son becomes a member:

(1) asprovided in the operating agreement;

(2) astheresult of atransaction effective under Article 10;

(3) with the consent of all the members; or

(4) if, within 90 consecutive days after the company ceases to have any members:

(A) thelast person to have been a member, or the legal representative of that
person, designates a per son to become a member; and

(B) thedesignated person consentsto become a member.

(e) A person may becomeamember without acquiring atransferableinterest and
without making or being obligated to makeacontribution tothelimited liability company.

347.4-402. FORM OF CONTRIBUTION.

A contribution may consist of tangible or intangible property or other benefit toa
limited liability company, including money, services performed, promissory notes, other
agreementsto contribute money or property, and contractsfor servicesto be performed.

347.4-403. LIABILITY FOR CONTRIBUTIONS.

(a) A person’'sobligation to make a contribution to a limited liability company is
not excused by the person’'sdeath, disability, or other inability to perform personally. If
a person does not make a required contribution, the person or the person's estate is
obligated to contribute money equal to thevalue of the part of the contribution which has
not been made, at the option of the company.

(b) A creditor of alimited liability company which extendscredit or otherwiseacts
in reliance on an obligation described in subsection (a) may enfor ce the obligation.

347.4-404. SHARING OF AND RIGHT TO DISTRIBUTIONS BEFORE
DISSOLUTION.

(a) Anydistributionsmadeby alimited liability company befor eitsdissolution and
winding up must bein equal shares among members and dissociated members, except to
theextent necessary to comply with any transfer effectiveunder Section 347.5-502 and any
charging order in effect under Section 347.5-503.

(b) A person hasaright toadistribution beforethe dissolution and winding up of
alimited liability company only if the company decides to make an interim distribution.
A person'sdissociation does not entitlethe person to a distribution.
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(c) A person does not have a right to demand or receive a distribution from a
limited liability company in any form other than money. Except asotherwiseprovidedin
Section 347.7-708(c), a limited liability company may distribute an asset in kind if each
part of theasset isfungible with each other part and each per son receives a per centage of
the asset equal in value to the person’s share of distributions.

(d) If a member or transferee becomes entitled to receive a distribution, the
member or transferee has the status of, and is entitled to all remedies available to, a
creditor of the limited liability company with respect to the distribution.

347.4-405. LIMITATIONSON DISTRIBUTION.

(@ A limited liability company may not make a distribution if after the
distribution:

(1) the company would not be able to pay its debts as they become due in the
ordinary course of the company's activities; or

(2) thecompany'stotal assetswould belessthan the sum of itstotal liabilitiesplus
the amount that would be needed, if the company were to be dissolved, wound up, and
terminated at the time of the distribution, to satisfy the preferential rights upon
dissolution, winding up, and termination of members whose preferential rights are
superior to those of personsreceiving the distribution.

(b) A limited liability company may base a deter mination that adistribution isnot
prohibited under subsection (a) on financial statements prepared on the basis of
accounting practicesand principlesthat arereasonablein the circumstancesor on afair
valuation or other method that isreasonable under the circumstances.

(c) Except asotherwiseprovided in subsection (f), theeffect of adistribution under
subsection (a) ismeasured:

(1) inthecaseof adistribution by purchase, redemption, or other acquisition of a
transferableinterest in thecompany, asof thedatemoney or other property istransferred
or debt incurred by the company; and

(2) in all other cases, asof the date:

(A) thedistribution isauthorized, if the payment occur swithin 120 daysafter that
date; or

(B) the payment is made, if the payment occurs more than 120 days after the
distribution isauthorized.

(d) A limited liability company'sindebtednessto a member incurred by reason of
a distribution made in accordance with this section is at parity with the company's
indebtednessto itsgeneral, unsecured creditors.
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(e) A limited liability company's indebtedness, including indebtedness issued in
connection with or aspart of adistribution, isnot aliability for purposes of subsection (a)
if theterms of theindebtedness providethat payment of principal and interest are made
only to the extent that a distribution could be made to membersunder this section.

(f) If indebtednessisissued asadistribution, each payment of principal or interest
on theindebtednessistreated asadistribution, the effect of which ismeasured on thedate
the payment is made.

(9) In subsection (a), "distribution" does not include amounts constituting
reasonable compensation for present or past servicesor reasonable paymentsmadein the
ordinary courseof businessunder abonafideretirement plan or other benefits program.

347.4-406. LIABILITY FOR IMPROPER DISTRIBUTIONS.

(&) Except as otherwise provided in subsection (b), if a member of a
member-managed limited liability company or manager of a manager-managed limited
liability company consentsto a distribution madein violation of Section 347.4-405 and in
consenting to the distribution fails to comply with Section 347.4-409, the member or
manager ispersonally liabletothecompany for theamount of thedistribution that exceeds
the amount that could have been distributed without the violation of Section 347.4-405.

(b) Totheextent the operating agreement of a member-managed limited liability
company expressly relieves a member of the authority and responsibility to consent to
distributionsand imposesthat authority and responsibility on oneor mor eother members,
theliability stated in subsection (a) appliesto the other membersand not themember that
the operating agreement relieves of authority and responsibility.

(c) A person that receives a distribution knowing that the distribution to that
person was made in violation of Section 405 is personally liable to the limited liability
company but only to the extent that thedistribution received by the person exceeded the
amount that could have been properly paid under Section 405.

(d) A person against which an action is commenced because the person isliable
under subsection (a) may:

(1) implead any other person that is subject to liability under subsection (a) and
seek to compel contribution from the person; and

(2) implead any person that received adistribution in violation of subsection (c) and
seek to compel contribution from theper son in theamount the per son received in violation
of subsection (c).

() An action under thissection isbarred if not commenced within two year s after
the distribution.
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347.4-407. MANAGEMENT OF LIMITED LIABILITY COMPANY.

(@ A limited liability company is a member-managed limited liability company
unlessthe operating agr eement:

(1) expressly providesthat:

(A) thecompany isor will be" manager-managed" ;

(B) the company isor will be" managed by managers' ; or

(C) management of the company isor will be" vested in managers" ; or

(2) includeswords of similar import.

(b) I'mn amember-managed limited liability company, the following rules apply:

(1) Themanagement and conduct of the company are vested in the members.

(2) Each member has equal rights in the management and conduct of the
company's activities.

(3) A difference arising among membersasto a matter in the ordinary cour se of
the activities of the company may be decided by a majority of the members.

(4) An act outside the ordinary course of the activities of the company may be
undertaken only with the consent of all members.

(5) Theoperating agreement may beamended only with theconsent of all members.

() Inamanager-managed limited liability company, the following rules apply:

(1) Except asotherwise expressly provided in thisact, any matter relatingto the
activities of the company is decided exclusively by the managers.

(2) Each manager hasequal rightsin themanagement and conduct of theactivities
of the company.

(3) A difference arising among managersasto a matter in the ordinary cour se of
the activities of the company may be decided by a majority of the managers.

(4) The consent of all membersisrequired to:

(A) sdl, lease, exchange, or otherwise dispose of all, or substantially all, of the
company's property, with or without the good will, outside the ordinary course of the
company's activities;

(B) approveamerger, conversion, or domestication under Article 10;

(C) undertakeany other act outsidetheordinary cour seof thecompany'sactivities;
and

(D) amend the operating agreement.

(5 A manager may be chosen at any time by the consent of a majority of the
members and remains a manager until a successor has been chosen, unless the manager
at an earlier timeresigns, isremoved, or dies, or, in the case of a manager that isnot an
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individual, terminates. A manager may be removed at any time by the consent of a
maj ority of the memberswithout notice or cause.

(6) A person need not be a member to be a manager, but the dissociation of a
member that isalso a manager removesthe person asa manager. If aperson that isboth
amanager and amember ceasesto beamanager, that cessation doesnot by itself dissociate
the person asa member.

(7) A person'sceasingtobeamanager doesnot discharge any debt, obligation, or
other liability tothelimited liability company or member swhich thepersonincurred while
a manager .

(d) An action requiring the consent of members under this act may be taken
without a meeting, and a member may appoint a proxy or other agent to consent or
otherwise act for the member by signing an appointing record, personally or by the
member's agent.

(e) Thedissolution of alimited liability company does not affect the applicability
of thissection. However, a person that wrongfully causesdissolution of the company loses
theright to participatein management as a member and a manager.

(f) Thisact doesnot entitlea member toremuneration for services performed for
a member-managed limited liability company, except for reasonable compensation for
servicesrendered in winding up the activities of the company.

347.4-408. INDEMNIFICATION AND INSURANCE.

(& A limited liability company shall reimburse for any payment made and
indemnify for any debt, obligation, or other liability incurred by a member of a
member -managed company or themanager of amanager -managed company in thecour se
of the member's or manager's activities on behalf of the company, if, in making the
payment or incurring the debt, obligation, or other liability, the member or manager
complied with the duties stated in Sections 347.4-405 and 347.4-409.

(b) A limited liability company may purchaseand maintain insuranceon behalf of
amember or manager of thecompany against liability asserted against or incurred by the
member or manager in that capacity or arising from that status even if, under Section
347.1-110(g), the oper ating agr eement could not eliminate or limit the person'sliability to
the company for the conduct giving riseto the liability.

347.4-409. STANDARDS OF CONDUCT FOR MEMBERSAND MANAGERS.

(8 A member of a member-managed limited liability company owes to the
company and, subject to Section 347.9-901(b), the other membersthe fiduciary duties of
loyalty and car e stated in subsections (b) and (c).
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(b) The duty of loyalty of a member in a member-managed limited liability
company includesthe duties:

(1) toaccount tothe company and to hold astrusteefor it any property, profit, or
benefit derived by the member:

(A) intheconduct or winding up of the company's activities,

(B) from a use by the member of the company's property; or

(C) from the appropriation of alimited liability company opportunity;

(2) torefrain from dealing with the company in the conduct or winding up of the
company'sactivitiesasor on behalf of aperson having an inter est adver setothecompany;
and

(3) torefrain from competing with the company in the conduct of the company's
activities before the dissolution of the company.

(c) Subject to the business judgment rule, the duty of care of a member of a
member-managed limited liability company in the conduct and winding up of the
company'sactivitiesistoact with thecarethat aperson in alikeposition would reasonably
exerciseunder similar circumstancesand in a manner the member reasonably believesto
bein the best interests of the company. In discharging this duty, a member may rely in
good faith upon opinions, reports, statements, or other information provided by another
person that the member reasonably believes is a competent and reliable source for the
information.

(d A member in a member-managed limited liability company or a
manager -managed limited liability company shall discharge the duties under this act or
under the operating agreement and exer cise any rights consistently with the contractual
obligation of good faith and fair dealing.

(e) Itisadefensetoaclaim under subsection (b)(2) and any comparable claim in
equity or at common law that the transaction was fair to the limited liability company.

(f) All of the members of a member-managed limited liability company or a
manager-managed limited liability company may authorizeor ratify, after full disclosure
of all material facts, a specific act or transaction that otherwise would violate the duty of
loyalty.

(9) I'n amanager-managed limited liability company, the following rules apply:

(1) Subsections(a), (b), (c), and (e) apply to the manager or managersand not the
members.

(2) Theduty stated under subsection (b)(3) continuesuntil windingup iscompleted.

(3) Subsection (d) appliesto the membersand managers.

(4) Subsection (f) appliesonly to the members.
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(50 A member does not have any fiduciary duty to the company or to any other
member solely by reason of being a member.

347.4-410. RIGHT OF MEMBERS, MANAGERS, AND DISSOCIATED
MEMBERSTO INFORMATION.

(a8 In amember-managed limited liability company, the following rules apply:

(1) On reasonablenotice, amember may inspect and copy duringregular business
hours, at a reasonable location specified by the company, any record maintained by the
company regar dingthecompany'sactivities, financial condition, and other cir cumstances,
to the extent the information is material to the member's rights and duties under the
operating agreement or thisact.

(2) Thecompany shall furnish to each member:

(A) without demand, any infor mation concer ningthecompany'sactivities, financial
condition, and other circumstanceswhich thecompany knowsand ismaterial totheproper
exercise of the member's rights and duties under the operating agreement or this act,
except to the extent the company can establish that it reasonably believes the member
already knows the information; and

(B) on demand, any other information concerning the company's activities,
financial condition, and other circumstances, except to the extent the demand or
information demanded is unreasonable or otherwise improper under the circumstances.

(3) The duty to furnish information under paragraph (2) also applies to each
member to the extent the member knows any of the information described in paragraph
(2.

(b) In amanager-managed limited liability company, the following rules apply:

(1) The informational rights stated in subsection (a) and the duty stated in
subsection (a)(3) apply to the manager s and not the members.

(2) During regular business hours and at a reasonable location specified by the
company, amember may obtain from the company and inspect and copy full information
regarding theactivities, financial condition, and other circumstances of thecompany asis
just and reasonableif:

(A) the member seeks the information for a purpose material to the member's
interest asa member;

(B) themember makesademand in arecord received by the company, describing
with reasonable particularity the information sought and the purpose for seeking the
information; and

(C) theinformation sought isdirectly connected to the member's purpose.
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(3) Within 10 days after receiving a demand pursuant to paragraph (2)(B), the
company shall in arecord inform the member that made the demand:

(A) of theinformation that the company will providein response to the demand
and when and wher e the company will provide the infor mation; and

(B) if thecompany declinesto provide any demanded infor mation, the company's
reasonsfor declining.

(4) Whenever thisact or an operating agreement providesfor amember to give or
withhold consent to a matter, before the consent isgiven or withheld, the company shall,
without demand, providethe member with all infor mation that isknown to the company
and ismaterial to the member's decision.

(c) On 10days demand madein arecord received by alimited liability company,
a dissociated member may have access to information to which the person was entitled
while a member if theinformation pertainsto the period during which the person was a
member, the person seeks the information in good faith, and the person satisfies the
requirementsimposed on a member by subsection (b)(2). The company shall respond to
a demand made pursuant to this subsection in the manner provided in subsection (b)(3).

(d) A limited liability company may charge a per son that makes a demand under
this section the reasonable costs of copying, limited to the costs of labor and material.

(e) A member or dissociated member may exer ciserightsunder thissection through
an agent or, in thecase of an individual under legal disability, alegal representative. Any
restriction or condition imposed by the operating agreement or under subsection (Q)
appliesboth to the agent or legal representative and the member or dissociated member.

(f) Therightsunder thissection do not extend to a person astransferee.

(9) Inaddition to any restriction or condition stated in its operating agreement, a
limited liability company, as a matter within the ordinary course of its activities, may
impose reasonable restrictions and conditions on access to and use of information to be
furnished under thissection, including designating infor mation confidential and imposing
nondisclosur e and safeguar ding obligationson therecipient. 1n adispute concerningthe
reasonableness of a restriction under this subsection, the company has the burden of
proving reasonableness.

ARTICLES

TRANSFERABLE INTERESTSAND RIGHTS OF TRANSFEREES AND
CREDITORS

347.5-501. NATURE OF TRANSFERABLE INTEREST.

A transferableinterest is personal property.
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347.5-502. TRANSFER OF TRANSFERABLE INTEREST.

(@) A transfer,inwholeor in part, of atransferableinterest:

(1) ispermissible;

(2) doesnot by itself causeamember'sdissociation or adissolution and windingup
of the limited liability company's activities; and

(3) subject to Section 347.5-504, does not entitle the transfer ee to:

(A) participatein the management or conduct of the company's activities; or

(B) except asotherwise provided in subsection (c), have accessto recordsor other
information concer ning the company's activities.

(b) A transferee has the right to receive, in accordance with the transfer,
distributionsto which the transferor would otherwise be entitled.

(c) Inadissolution and winding up of alimited liability company, atransfereeis
entitled to an account of the company's transactions only from the date of dissolution.

(d) A transferableinterest may be evidenced by a certificate of the interest issued
by the limited liability company in a record, and, subject to this section, the interest
represented by the certificate may betransferred by atransfer of the certificate.

(e) A limited liability company need not give effect to a transferee'srightsunder
this section until the company has notice of the transfer.

(f) A transfer of a transferable interest in violation of a restriction on transfer
contained in the operating agreement is ineffective as to a person having notice of the
restriction at thetime of transfer.

(g) Except asotherwise provided in Section 602(4)(B), when a member transfers
atransferableinterest, thetransferor retainstherightsof amember other than theinterest
in distributionstransferred and retains all duties and obligations of a member.

(h) When a member transfersa transferable interest to a person that becomes a
member with respect tothetransferred interest, thetransfereeisliablefor the member's
obligations under Sections 347.4-403 and 347.4-406(c) known to the transferee when the
transfer ee becomes a member .

347.5-503. CHARGING ORDER.

(@) On application by ajudgment creditor of amember or transferee, acourt may
enter a charging order against the transferable interest of the judgment debtor for the
unsatisfied amount of the judgment. A charging order constitutes a lien on a judgment
debtor'stransferableinterest and requiresthelimited liability company to pay over tothe
person to which the charging order wasissued any distribution that would otherwise be
paid to the judgment debtor.
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(b) Totheextent necessary to effectuatethe collection of distributions pursuant to
acharging order in effect under subsection (a), the court may:

(1) appoint areceiver of the distributions subject to the charging order, with the
power to make all inquiriesthe judgment debtor might have made; and

(2) makeall other ordersnecessary to give effect to the charging order.

(c) Upon a showing that distributions under a charging order will not pay the
judgment debt within areasonabletime, thecourt may for eclosethelien and order thesale
of the transferable interest. The purchaser at the foreclosure sale obtains only the
transferableinterest, doesnot thereby become a member, and is subject to Section 347.5-
502.

(d) At any time beforeforeclosure under subsection (c), the member or transferee
whose transferable interest is subject to a charging order under subsection (a) may
extinguish the charging order by satisfying thejudgment and filing a certified copy of the
satisfaction with the court that issued the charging order.

(e) At anytimebeforeforeclosureunder subsection (c), alimited liability company
or oneor moremember swhosetransfer ableinter estsarenot subject tothecharging order
may pay to the judgment creditor the full amount due under the judgment and ther eby
succeed to therights of the judgment creditor, including the charging order.

(f) This act does not deprive any member or transferee of the benefit of any
exemption laws applicable to the member'sor transferee'stransferableinterest.

(9) Thissection providestheexclusiveremedy by which aperson seekingtoenfor ce
a judgment against a member or transferee may, in the capacity of judgment creditor,
satisfy the judgment from the judgment debtor'stransferable interest.

347.5-504. POWER OF PERSONAL REPRESENTATIVE OF DECEASED
MEMBER.

If a member dies, the deceased member's personal representative or other legal
representativemay exer cisetherightsof atransfereeprovided in Section 347.5-502(c) and,
for the purposesof settling theestate, therightsof acurrent member under Section 347.4-
410.

ARTICLE 6
MEMBER'SDISSOCIATION

347.6-601. MEMBER'S POWER TO DISSOCIATE; WRONGFUL
DISSOCIATION.

(@) A person hasthe power to dissociate as a member at any time, rightfully or
wrongfully, by withdrawing as a member by expresswill under Section 347.6-602(1).
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(b) A person'sdissociation from alimited liability company iswrongful only if the
dissociation:

(1) isin breach of an express provision of the operating agreement; or

(2) occursbeforethetermination of the company and:

(A) theperson withdraws as a member by expresswill;

(B) the person is expelled as a member by judicial order under Section 347.6-
602(5);

(C) thepersonisdissociated under Section 347.6-602(7)(A) by becoming a debtor
in bankruptcy; or

(D) inthecaseof aperson that isnot atrust other than abusinesstrust, an estate,
or an individual, the person is expelled or otherwise dissociated as a member because it
willfully dissolved or terminated.

(c) A personthat wrongfully dissociatesasamember isliabletothelimited liability
company and, subject to Section 347.9-901, to the other membersfor damages caused by
thedissociation. Theliability isin addition to any other debt, obligation, or other liability
of the member to the company or the other members.

347.6-602. EVENTS CAUSING DISSOCIATION.

A person isdissociated asa member from a limited liability company when:

(1) thecompany has notice of the person's expresswill to withdraw asa member,
but, if the per son specified awithdrawal datelater than the datethe company had notice,
on that later date;

(2) an event stated in the operating agreement as causing the per son'sdissociation
occurs,

(3) the person isexpelled asa member pursuant to the operating agreement;

(4) the person is expelled as a member by the unanimous consent of the other
membersif:

(A) itisunlawful tocarry on thecompany'sactivitieswith the person asamember;

(B) there has been a transfer of all of the person's transferable interest in the
company, other than:

(i) atransfer for security purposes; or

(ii) achargingorder in effect under Section 503 which has not been foreclosed;

(C) thepersonisacorporation and, within 90 days after the company notifiesthe
person that it will be expelled as a member because the person hasfiled a certificate of
dissolution or theequivalent, itscharter hasbeen revoked, or itsright to conduct business
has been suspended by the jurisdiction of itsincorporation, the certificate of dissolution
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has not been revoked or itscharter or right to conduct business has not been reinstated,;
or

(D) thepersonisalimited liability company or partnership that hasbeen dissolved
and whose businessis being wound up;

(5) on application by the company, the person is expelled asa member by judicial
order becausethe person:

(A) has engaged, or is engaging, in wrongful conduct that has adversely and
materially affected, or will adversely and materially affect, the company's activities;

(B) has willfully or persistently committed, or is willfully and persistently
committing, a material breach of the operating agreement or the person's duties or
obligations under Section 347.4-409; or

(C) hasengaged in, or isengaging, in conduct relating to the company's activities
which makesit not reasonably practicable to carry on the activitieswith the person asa
member;

(6) inthecaseof a person whoisan individual:

(A) theperson dies; or

(B) in amember-managed limited liability company:

(i) aguardian or general conservator for the person isappointed; or

(ii) thereisajudicial order that the person has otherwise become incapable of
performing the person's duties asa member under thisact or the operating agreement;

(7) in amember-managed limited liability company, the person:

(A) becomesa debtor in bankruptcy;

(B) executesan assignment for the benefit of creditors; or

(C) seeks, consentsto, or acquiescesin the appointment of a trustee, receiver, or
liquidator of the person or of all or substantially all of the person's property;

(8) inthecaseof aperson that isatrust or isactingasamember by virtue of being
atrusteeof atrust, thetrust'sentiretransferableinterest in the company isdistributed;

(9) inthe case of a person that isan estate or isacting asa member by virtue of
being a personal representative of an estate, the estate'sentiretransferableinterest in the
company isdistributed;

(10) inthecaseof amember that isnot an individual, partnership, limited liability
company, corporation, trust, or estate, the termination of the member;

(11) thecompany participatesin a merger under Article 10, if:

(A) thecompany isnot the surviving entity; or

(B) otherwiseasaresult of the merger, the person ceasesto be a member;

(12) the company participatesin a conversion under Article 10;
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(13) thecompany participatesin adomestication under Article 10, if, asaresult of
the domestication, the person ceasesto be a member; or

(14) the company terminates.

347.6-603. EFFECT OF PERSON'SDISSOCIATION ASMEMBER.

(8) When a person isdissociated as a member of a limited liability company:

(1) theperson'sright to participate asa member in the management and conduct
of the company's activities ter minates,

(2) if thecompany ismember-managed, the per son'sfiduciary dutiesasa member
end with regardtomatter sarisingand eventsoccurring after the per son'sdissociation; and

(3) subject to Section 347.5-504 and Article 10, any transferableinterest owned by
the person immediately beforedissociation in the person's capacity asa member isowned
by the person solely asa transferee.

(b) A person'sdissociation asamember of alimited liability company does not of
itself dischargethe person from any debt, obligation, or other liability to the company or
the other memberswhich the person incurred while a member.

ARTICLE 7
DISSOLUTION AND WINDING UP

347.7-701. EVENTS CAUSING DISSOLUTION.

(@) A limited liability company is dissolved, and its activities must be wound up,
upon the occurrence of any of the following:

(1) anevent or circumstancethat theoper ating agr eement statescausesdissolution;

(2) the consent of all the members;

(3) the passageof 90 consecutive daysduring which thecompany hasno members;

(4) on application by a member, the entry by appropriate court of an order
dissolving the company on the grounds that:

(A) theconduct of all or substantially all of the company's activitiesis unlawful;
or

(B) it is not reasonably practicable to carry on the company's activities in
conformity with the certificate of organization and the oper ating agreement; or

(5) on application by a member, the entry by appropriate court of an order
dissolving the company on the groundsthat the managersor those membersin control of
the company:

(A) haveacted, are acting, or will act in a manner that isillegal or fraudulent; or

(B) haveacted or areacting in amanner that is oppressive and was, is, or will be
directly harmful to the applicant.
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(b) I'naproceeding brought under subsection (a)(5), thecourt may order aremedy
other than dissolution.

347.7-702. WINDING UP.

(& A dissolved limited liability company shall wind up its activities, and the
company continues after dissolution only for the purpose of winding up.

(b) Inwinding up itsactivities, alimited liability company:

(1) shall dischargethe company'sdebts, obligations, or other liabilities, settleand
closethe company'sactivities, and mar shal and distribute the assets of the company; and

(2) may:

(A) deliver tothe Secretary of Statefor filing a statement of dissolution statingthe
name of the company and that the company is dissolved;

(B) preserve the company activities and property as a going concern for a
reasonabletime;

(C) prosecute and defend actions and proceedings, whether civil, criminal, or
administrative;

(D) transfer the company's property;

(E) settledisputesby mediation or arbitration;

(F) deliver tothe Secretary of Statefor filinga statement of termination statingthe
name of the company and that the company isterminated; and

(G) perform other actsnecessary or appropriateto thewinding up.

(c) If adissolved limited liability company hasno member s, thelegal r epresentative
of thelast person to have been amember may wind up theactivitiesof the company. If the
per son doesso, theper son hasthe power sof asolemanager under Section 347.4-407(c) and
isdeemed to be a manager for the purposes of Section 347.3-304(a)(2).

(d) If thelegal representative under subsection (c) declinesor failstowind up the
company's activities, a person may be appointed to do so by the consent of transferees
owning a majority of the rights to receive distributions as transferees at the time the
consent isto be effective. A person appointed under this subsection:

(1) hasthe powersof a sole manager under Section 347.4-407(c) and isdeemed to
be a manager for the purposes of Section 347.3-304(a)(2); and

(2) shall promptly deliver tothe Secretary of Statefor filing an amendment tothe
company's certificate of organization to:

(A) statethat the company has no members;

(B) statethat theperson hasbeen appointed pursuant tothissubsection towind up
the company; and

(C) providethe street and mailing addr esses of the person.
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(e) Theappropriate court may order judicial supervision of thewinding up of a
dissolved limited liability company, including the appointment of a person towind up the
company's activities:

(2) on application of a member, if the applicant establishes good cause;

(2) on theapplication of atransferee, if:

(A) the company does not have any members,

(B) thelegal representative of the last person to have been a member declines or
failsto wind up the company's activities; and

(C) within a reasonable time following the dissolution a person has not been
appointed pursuant to subsection (D); or

(3) in connection with a proceeding under Section 347.7-701(a)(4) or (5).

347.7-703. KNOWN CLAIMS AGAINST DISSOLVED LIMITED LIABILITY
COMPANY.

(@) Except as otherwise provided in subsection (d), a dissolved limited liability
company may give notice of a known claim under subsection (b), which hasthe effect as
provided in subsection (c).

(b) A dissolved limited liability company may in a record notify its known
claimants of the dissolution. The notice must:

(1) specify theinformation required to beincluded in a claim;

(2) provideamailing addressto which the claim isto be sent;

(3) statethedeadlinefor receipt of the claim, which may not be lessthan 120 days
after the date the noticeisreceived by the claimant; and

(4) statethat the claim will be barred if not received by the deadline.

(c0 A claim against a dissolved limited liability company is barred if the
requirements of subsection (b) are met and:

(1) theclaimisnot received by the specified deadline; or

(2) if theclaim istimely received but rejected by the company:

(A) thecompany causestheclaimant toreceiveanoticein arecord stating that the
claim isreected and will be barred unlessthe claimant commences an action against the
company to enforce the claim within 90 days after the claimant receivesthe notice; and

(B) theclaimant does not commencetherequired action within the 90 days.

(d) This section does not apply to a claim based on an event occurring after the
effective date of dissolution or aliability that on that dateis contingent.

347.7-704. OTHER CLAIMS AGAINST DISSOLVED LIMITED LIABILITY
COMPANY.
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(a) A dissolved limited liability company may publish notice of its dissolution and
request per sonshaving claimsagainst thecompany to present themin accordancewith the
notice.

(b) Thenotice authorized by subsection (a) must:

(1) bepublished at least oncein a newspaper of general circulation in the county
inthisstatein which thedissolved limited liability company'sprincipal officeislocated or,
if it hasnonein thisstate, in the county in which the company'sdesignated officeisor was
last located;

(2) describe the information required to be contained in a claim and provide a
mailing addressto which the claim isto be sent; and

(3) statethat a claim against the company isbarred unlessan action to enforcethe
claim iscommenced within five years after publication of the notice.

(c) If adissolved limited liability company publishes a notice in accor dance with
subsection (b), unless the claimant commences an action to enfor ce the claim against the
company within fiveyearsafter the publication date of the notice, the claim of each of the
following claimantsisbarred:

(1) aclaimant that did not receive noticein arecord under Section 347.7-703;

(2) aclaimant whose claim wastimely sent to the company but not acted on; and

(3) aclaimant whose claim is contingent at, or based on an event occurring after,
the effective date of dissolution.

(d) A claim not barred under this section may be enfor ced:

(1) against adissolved limited liability company, to the extent of itsundistributed
assets; and

(2) if assets of the company have been distributed after dissolution, against a
member or transfereeto the extent of that per son's proportionate share of the claim or of
the assetsdistributed to the member or transfereeafter dissolution, whichever isless, but
a person's total liability for all claims under this paragraph does not exceed the total
amount of assetsdistributed to the person after dissolution.

347.7-705. ADMINISTRATIVE DISSOLUTION.

(a) TheSecretary of Statemay dissolvealimited liability company administratively
if the company does not:

(1) pay, within 60 days after the due date, any fee, tax, or penalty due to the
Secretary of State under thisact or law other than thisact; or

(2) deliver, within 60 days after the due date, itsannual report to the Secretary of
State.
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(b) If the Secretary of State determinesthat a ground existsfor administratively
dissolving a limited liability company, the Secretary of State shall file a record of the
determination and serve the company with a copy of thefiled record.

(c) If within 60 days after service of the copy pursuant to subsection (b) alimited
liability company does not correct each ground for dissolution or demonstrate to the
reasonable satisfaction of the Secretary of State that each ground determined by the
Secretary of State does not exist, the Secretary of State shall dissolve the company
administratively by preparing, signing, and filing a declaration of dissolution that states
the groundsfor dissolution. The Secretary of State shall serve the company with a copy
of thefiled declaration.

(d) A limited liability company that hasbeen administratively dissolved continues
in existence but, subject to Section 347.7-706, may carry on only activities necessary to
wind up itsactivitiesand liquidate its assets under Sections 347.7-702 and 347.7-708 and
to notify claimants under Sections 347.7-703 and 347.7-704.

(e) Theadministrativedissolution of alimited liability company doesnot ter minate
the authority of itsagent for service of process.

347.7-706. REINSTATEMENT FOLLOWING ADMINISTRATIVE
DISSOLUTION.

(&) A limited liability company that hasbeen administratively dissolved may apply
to the Secretary of State for reinstatement within two years after the effective date of
dissolution. Theapplication must bedelivered tothe Secretary of Statefor filingand state:

(1) the name of the company and the effective date of its dissolution;

(2) that thegroundsfor dissolution did not exist or have been eliminated; and

(3) that the company's name satisfies the requirements of Section 108.

(b) If the Secretary of State determines that an application under subsection (a)
contains the required information and that the information is correct, the Secretary of
State shall prepareadeclaration of reinstatement that statesthisdeter mination, sign and
filetheoriginal of thedeclaration of reinstatement, and servethelimited liability company
with a copy.

(c) When areinstatement becomes effective, it relates back to and takes effect as
of theeffectivedateof theadministrativedissolution and thelimited liability company may
resumeitsactivities asif the dissolution had not occurred.

347.7-707. APPEAL FROM REJECTION OF REINSTATEMENT.

(@) If the Secretary of State regjects a limited liability company's application for
reinstatement following administrative dissolution, the Secretary of State shall prepare,
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sign, and filea notice that explainsthereason for rejection and serve the company with a
copy of the notice.

(b) Within 30 days after service of a notice of rejection of reinstatement under
subsection (a), alimited liability company may appeal from ther g ection by petitioningthe
appropriatecourt toset asidethedissolution. Thepetition must beserved on the Secretary
of State and contain a copy of the Secretary of State's declaration of dissolution, the
company's application for reinstatement, and the Secretary of State's notice of rejection.

(c) The court may order the Secretary of State to reinstate a dissolved limited
liability company or take other action the court considers appropriate.

347.7-708. DISTRIBUTION OF ASSETS IN WINDING UP LIMITED
LIABILITY COMPANY'SACTIVITIES.

(& Inwindingup itsactivities, alimited liability company must apply itsassetsto
dischargeitsobligationsto creditors, including membersthat are creditors.

(b) After alimited liability company complieswith subsection (a), any surplusmust
bedistributed in thefollowing order, subject toany chargingorder in effect under Section
347.5-503:

(1) toeach person owning atransferableinterest that reflects contributions made
by amember and not previously returned, an amount equal tothevalueof theunreturned
contributions; and

(2) in equal sharesamong membersand dissociated members, except to the extent
necessary to comply with any transfer effective under Section 347.5-502.

(c) If alimited liability company does not have sufficient surplusto comply with
subsection (b)(1), any surplus must be distributed among the owners of transferable
interestsin proportion to the value of their respective unreturned contributions.

(d) All distributions made under subsections (b) and (c) must be paid in money.

ARTICLE 8
FOREIGN LIMITED LIABILITY COMPANIES

347.8-801. GOVERNING LAW.

(a) Thelaw of thestateor other jurisdiction under which aforeign limited liability
company isformed governs:

(1) theinternal affairsof the company; and

(2) theliability of amember asmember and a manager as manager for the debts,
obligations, or other liabilities of the company.

(b) A foreignlimited liability company may not bedenied a certificate of authority
by reason of any difference between the law of thejurisdiction under which the company
isformed and the law of this state.
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(c) A certificateof authority doesnot authorizeaforeign limited liability company
to engagein any business or exercise any power that alimited liability company may not
engagein or exercisein this state.

347.8-802. APPLICATION FOR CERTIFICATE OF AUTHORITY.

(&) A foreign limited liability company may apply for a certificate of authority to
transact businessin this state by delivering an application to the Secretary of State for
filing. Theapplication must state:

(1) thename of the company and, if the name does not comply with Section 347.1-
108, an alter nate name adopted pursuant to Section 347.8-805(a);

(2) the name of the state or other jurisdiction under whose law the company is
formed;

(3) thestreet and mailing addr essesof thecompany'sprincipal officeand, if thelaw
of thejurisdiction under which the company isformed requiresthe company to maintain
an officein that jurisdiction, the street and mailing addr esses of the required office; and

(4) the name and street and mailing addresses of the company'sinitial agent for
service of processin this state.

(b) A foreign limited liability company shall deliver with a completed application
under subsection (a) a certificate of existence or arecord of similar import signed by the
Secretary of Stateor other official having custody of the company's publicly filed records
in the state or other jurisdiction under whose law the company isfor med.

347.8-803. ACTIVITIESNOT CONSTITUTING TRANSACTING BUSINESS.

(@) Activities of a foreign limited liability company which do not constitute
transacting businessin this state within the meaning of thisarticleinclude:

(1) maintaining, defending, or settling an action or proceeding;

(2) carrying on any activity concerning its internal affairs, including holding
meetings of its members or managers,

(3) maintaining accountsin financial institutions,

(4) maintaining offices or agenciesfor thetransfer, exchange, and registration of
thecompany'sown securitiesor maintainingtrusteesor depositorieswith respect tothose
securities;

(5) sellingthrough independent contractors;

(6) soliciting or obtaining orders, whether by mail or electronic meansor through
employeesor agentsor otherwise, if theordersrequireacceptanceoutsidethisstatebefore
they become contracts;

(7) creating or acquiring indebtedness, mortgages, or security interestsin real or
personal property;



HB 718 46

17
18
19
20
21
22
23
24
25
26
27
28

N o ok~ WD

© 00N Ok~ WNDN

e~ i el
O wWwNEFR O

(8) securingor collecting debtsor enforcing mortgages or other security interests
in property securing the debts and holding, protecting, or maintaining property so
acquired;

(9) conducting an isolated transaction that is completed within 30 days and isnot
in the cour se of similar transactions; and

(10) transacting businessin inter state commer ce.

(b) For purposesof thisarticle, theowner shipin thisstateof income-producingreal
property or tangibleper sonal property, other than property excluded under subsection (a),
constitutes transacting businessin this state.

(c) Thissection does not apply in determining the contacts or activitiesthat may
subject a foreign limited liability company to service of process, taxation, or regulation
under law of thisstate other than thisact.

347.8-804. FILING OF CERTIFICATE OF AUTHORITY.

Unless the Secretary of State determines that an application for a certificate of
authority does not comply with thefiling requirements of thisact, the Secretary of State,
upon payment of all filing fees, shall file the application of a foreign limited liability
company, prepare, sign, and fileacertificate of authority totransact businessin thisstate,
and send a copy of thefiled certificate, together with areceipt for thefees, tothe company
or itsrepresentative.

347.8-805. NONCOMPLYING NAME OF FOREIGN LIMITED LIABILITY
COMPANY.

(@) A foreign limited liability company whose name does not comply with Section
347.1-108 may not obtain a certificate of authority until it adopts, for the purpose of
transacting businessin thisstate, an alter nate namethat complieswith Section 347.1-108.
A foreign limited liability company that adopts an alternate name under this subsection
and obtains a certificate of authority with the alternate name need not comply with sate
law regar dingfictitiousor assumed namestatute. After obtainingacertificateof authority
with an alternate name, aforeign limited liability company shall transact businessin this
stateunder thealternatenameunlessthecompany isauthorized under statelaw regarding
fictitious or assumed name statute to transact businessin this state under another name.

(b) If aforeign limited liability company authorized to transact businessin this
state changes its name to one that does not comply with Section 347.1-108, it may not
thereafter transact businessin this state until it complies with subsection (a) and obtains
an amended certificate of authority.
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347.8-806. REVOCATION OF CERTIFICATE OF AUTHORITY.

(@) A certificate of authority of a foreign limited liability company to transact
businessin this state may berevoked by the Secretary of Statein the manner provided in
subsections (b) and (c) if the company does not:

(1) pay, within 60 days after the due date, any fee, tax, or penalty due to the
Secretary of State under thisact or law other than this act;

(2) deliver, within 60 days after the due date, its annual report required under
Section 347.2-209;

(3) appoint and maintain an agent for service of process as required by Section
347.1-113(b); or

(4) deliver for filing astatement of achangeunder Section 347.1-114within 30days
after achange hasoccurred in the name or address of the agent.

(b) Torevoke a certificate of authority of aforeign limited liability company, the
Secr etary of Statemust prepare, sign, and filea notice of revocation and send a copy tothe
company'sagent for serviceof processin thisstate, or if thecompany doesnot appoint and
maintain a proper agent in thisstate, tothe company'sdesignated office. Thenotice must
state:

(1) therevocation'seffectivedate, which must beat least 60 days after thedatethe
Secretary of State sendsthe copy; and

(2) thegroundsfor revocation under subsection (a).

(c) Theauthority of aforeign limited liability company to transact businessin this
state ceases on the effective date of the notice of revocation unless before that date the
company cures each ground for revocation stated in thenotice filed under subsection (b).
If the company cures each ground, the Secretary of State shall filearecord so stating.

347.8-807. CANCELLATION OF CERTIFICATE OF AUTHORITY.

To cancdl its certificate of authority to transact business in this state, a foreign
limited liability company must deliver to the Secretary of State for filing a notice of
cancellation stating the name of the company and that the company desiresto cancel its
certificate of authority. Thecertificateis canceled when the notice becomes effective.

347.8-808. EFFECT OF FAILURETOHAVE CERTIFICATEOFAUTHORITY.

(@) A foreign limited liability company transacting businessin this state may not
maintain an action or proceeding in this state unless it has a certificate of authority to
transact businessin this state.

(b) The failure of a foreign limited liability company to have a certificate of
authority totransact businessin thisstate does not impair the validity of a contract or act



HB 718 48

7
8
9
10
11
12
13
14
15

© 00 ~NO 01Tk WN

0O NO Ol WDN

w N

of the company or prevent the company from defending an action or proceeding in this
state.

(c) A member or manager of aforeign limited liability company isnot liablefor the
debts, obligations, or other liabilities of the company solely because the company
transacted businessin this state without a certificate of authority.

(d) If aforeign limited liability company transacts businessin this state without a
certificate of authority or cancelsits certificate of authority, it appointsthe Secretary of
Stateasitsagent for serviceof processfor rightsof action arising out of thetransaction of
businessin this state.

347.8-809. ACTION BY ATTORNEY GENERAL.

The Attorney General may maintain an action to enjoin aforeign limited liability
company from transacting businessin thisstatein violation of thisarticle.

ARTICLE9
ACTIONSBY MEMBERS

347.9-901. DIRECT ACTION BY MEMBER.

(&) Subject to subsection (b), a member may maintain a direct action against
another member, a manager, or the limited liability company to enforce the member's
rightsand otherwise protect the member'sinterests, including rightsand interests under
the operating agreement or this act or arising independently of the membership
relationship.

(b) A member maintainingadirect action under thissection must plead and prove
an actual or threatened injury that is not solely the result of an injury suffered or
threatened to be suffered by the limited liability company.

347.9-902. DERIVATIVE ACTION.

A member may maintain a derivative action to enforcearight of alimited liability
company if:

(1) themember first makesa demand on the other membersin amember-managed
limited liability company, or the managers of a manager-managed limited liability
company, requesting that they cause the company to bring an action to enforcetheright,
and the managers or other membersdo not bring the action within a reasonable time; or

(2) demand under paragraph (1) would befutile.

347.9-903. PROPER PLAINTIFF.

(a) Except as otherwise provided in subsection (b), a derivative action under
Section 347.9-902 may be maintained only by a person that isa member at the time the
action is commenced and remains a member while the action continues.
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(b) If the sole plaintiff in a derivative action dies while the action is pending, the
court may permit another member of the limited liability company to be substituted as
plaintiff.

347.9-904. PLEADING.

In a derivative action under Section 347.9-902, the complaint must state with
particularity:

(1) thedate and content of the plaintiff'sdemand and theresponseto thedemand
by the managers or other members; or

(2) if ademand has not been made, the reasons a demand under Section 347.9-
902(1) would befutile.

347.9-905. SPECIAL LITIGATION COMMITTEE.

(& If alimited liability company is named as or made a party in a derivative
proceeding, the company may appoint a special litigation committee to investigate the
claimsasserted in the proceeding and deter minewhether pursuingtheaction isin thebest
inter estsof thecompany. |f thecompany appointsaspecial litigation committee, on motion
by thecommitteemadein the nameof thecompany, except for good causeshown, thecourt
shall stay discovery for thetimereasonably necessary to per mit thecommitteeto makeits
investigation. Thissubsection does not prevent the court from enforcing a person'sright
toinformation under Section 347.4-410 or, for good cause shown, granting extraordinary
relief in theform of atemporary restraining order or preliminary injunction.

(b) A special litigation committee may be composed of one or more disinter ested
and independent individuals, who may be members.

(c) A special litigation committee may be appointed:

(2) in amember-managed limited liability company:

(A) by the consent of a majority of the members not named as defendants or
plaintiffsin the proceeding; and

(B) if all members are named as defendants or plaintiffsin the proceeding, by a
majority of the membersnamed as defendants; or

(2) in amanager-managed limited liability company:

(A) by a majority of the managers not named as defendants or plaintiffsin the
proceeding; and

(B) if all managers are named as defendants or plaintiffsin the proceeding, by a
majority of the manager s named as defendants.

(d) After appropriateinvestigation, a special litigation committee may determine
that it isin the best interests of the limited liability company that the proceeding:

(1) continueunder the control of the plaintiff;
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(2) continueunder the control of the committee;

(3) besettled on termsapproved by the committee; or

(4) bedismissed.

(e) After making a determination under subsection (d), a special litigation
committee shall file with the court a statement of its determination and its report
supporting its determination, giving notice to the plaintiff. The court shall determine
whether the member s of the committee wer e disinter ested and independent and whether
the committee conducted its investigation and made its recommendation in good faith,
independently, and with reasonable car e, with the committee having the burden of proof.
If the court findsthat the members of the committee were disinter ested and independent
and that the committee acted in good faith, independently, and with reasonable care, the
court shall enforcethedeter mination of thecommittee. Otherwise, thecourt shall dissolve
the stay of discovery entered under subsection (a) and allow the action to proceed under
the direction of the plaintiff.

347.9-906. PROCEEDS AND EXPENSES.

(a) Except asotherwise provided in subsection (b):

(1) any proceedsor other benefits of a derivative action under Section 347.9-902,
whether by judgment, compromise, or settlement, belong to thelimited liability company
and not to the plaintiff; and

(2) if theplaintiff receivesany proceeds, the plaintiff shall remit them immediately
to the company.

(b) If aderivative action under Section 902 is successful in whole or in part, the
court may award the plaintiff reasonable expenses, including reasonable attorney's fees
and costs, from therecovery of thelimited liability company.

ARTICLE 10
MERGER, CONVERSION, AND DOMESTICATION

347.10-1001. DEFINITIONS.

In thisarticle:

(2) " Constituent limited liability company” meansa constituent or ganization that
isalimited liability company.

(2) " Constituent organization" means an organization that is party to a merger.

(3) "Converted organization” means the organization into which a converting
organization converts pursuant to Sections 347.10-1006 thr ough 347.10-1009.

(4) " Converting limited liability company” meansa converting organization that
isalimited liability company.
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(5) "Converting organization" means an organization that convertsinto another
organization pursuant to Section 1006.

(6) " Domesticated company" meansthe company that existsafter adomesticating
foreign limited liability company or limited liability company effects a domestication
pursuant to Sections 347.10-1010 thr ough 347.10-1013.

(7) " Domesticating company” means the company that effects a domestication
pursuant to Sections 347.10-1010 through 347.10-1013.

(8) " Governing statute” meansthe statutethat governsan organization'sinter nal
affairs.

(90 "Organization" means a general partnership, including a limited liability
partnership, limited partner ship, including alimited liability limited partner ship, limited
liability company, business trust, corporation, or any other person having a governing
statute. The term includes a domestic or foreign organization regardless of whether
organized for profit.

(10) " Organizational documents' means:

(A) for adomestic or foreign general partnership, its partnership agreement;

(B) for alimited partnership or foreign limited partnership, itscertificateof limited
partnership and partnership agreement;

(C) for adomestic or foreign limited liability company, its certificate or articles of
or ganization and oper ating agr eement, or compar ablerecordsasprovided initsgover ning
statute;

(D) for abusinesstrust, its agreement of trust and declaration of trust;

(E) for adomestic or foreign corporation for profit, its articles of incor poration,
bylaws, and other agreements among its shareholders which are authorized by its
governing statute, or compar able records as provided in its gover ning statute; and

(F) for any other organization, the basic recordsthat create the organization and
determineitsinternal governance and therelations among the personsthat own it, have
an interest in it, or are membersof it.

(11) " Personal liability" meansliability for a debt, obligation, or other liability of
an organization which isimposed on a person that co-owns, has an interest in, or isa
member of the organization:

(A) by the governing statute solely by reason of the per son co-owning, having an
interest in, or being a member of the organization; or

(B) by the organization's organizational documents under a provision of the
governing statute authorizing those documents to make one or more specified persons
liablefor all or specified debts, obligations, or other liabilitiesof the organization solely by
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reason of the person or personsco-owning, having an interest in, or beingamember of the
organization.

(12) " Survivingorganization" meansan or ganization intowhich oneor moreother
organizations are mer ged whether the or ganization preexisted the merger or was created
by themerger.

347.10-1002. MERGER.

(@ A limited liability company may merge with one or more other constituent
organizations pursuant to this section, Sections 347.10-1003 through 347.10-1005, and a
plan of merger, if:

(1) thegoverning statute of each of the other organizationsauthorizesthe merger;

(2) themerger isnot prohibited by thelaw of ajurisdiction that enacted any of the
governing statutes; and

(3) each of the other organizations complieswith itsgover ning statutein effecting
the merger.

(b) A plan of merger must bein arecord and must include:

(1) the name and form of each constituent organization;

(2) the name and form of the surviving organization and, if the surviving
organization isto be created by the merger, a statement to that effect;

(3) thetermsand conditions of the merger, including the manner and basis for
converting theinterestsin each constituent organization into any combination of money,
interestsin the surviving organization, and other consideration;

(4) if the surviving organization is to be created by the merger, the surviving
organization's or ganizational documentsthat are proposed to bein arecord; and

(5) if the surviving organization is not to be created by the merger, any
amendments to be made by the merger to the surviving organization's organizational
documentsthat are, or are proposed to be, in arecord.

347.10-1003. ACTION ON PLAN OF MERGER BY CONSTITUENT LIMITED
LIABILITY COMPANY.

(a) Subject to Section 347.10-1014, aplan of merger must beconsented toby all the
member s of a constituent limited liability company.

(b) Subject to Section 347.10-1014 and any contractual rights, after a merger is
approved, and at any timebeforearticlesof merger aredelivered tothe Secretary of State
for filing under Section 347.10-1004, a constituent limited liability company may amend
the plan or abandon the merger:

(1) asprovided in the plan; or
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(2) except as otherwise prohibited in the plan, with the same consent as was
required to approvethe plan.

347.10-1004. FILINGSREQUIRED FOR MERGER; EFFECTIVE DATE.

(a) After each constituent organization hasapproved amerger, articlesof merger
must be signed on behalf of:

(1) each constituent limited liability company, asprovided in Section 347.2-203(a);
and

(2) each other constituent organization, as provided in its governing statute.

(b) Articles of merger under this section must include:

(1) thenameand form of each constituent organization and thejurisdiction of its
governing statute;

(2) the name and form of the surviving organization, the jurisdiction of its
governing statute, a
nd, if the surviving organization is created by the merger, a statement to that effect;

(3) the date the merger is effective under the governing statute of the surviving
organization;

(4) if thesurviving organization isto be created by the merger:

(A) if it will be a limited liability company, the company's certificate of
organization; or

(B) if it will be an organization other than a limited liability company, the
organizational document that createsthe organization that isin a public record;

(5) if thesurviving organization preexists the merger, any amendments provided
for in the plan of merger for the organizational document that created the organization
that arein a public record,;

(6) astatement asto each constituent organization that the merger was approved
asrequired by the organization's gover ning statute;

(7) if thesurvivingorganizationisaforeign or ganization not authorized totransact
businessin this state, the street and mailing addresses of an office that the Secretary of
State may use for the purposes of Section 347.10-1005(b); and

(8) any additional information requir ed by thegover ning statuteof any constituent
organization.

(c) Each constituent limited liability company shall deliver the articles of merger
for filing in the office of the Secretary of State.

(d) A merger becomes effective under thisarticle:

(1) if thesurviving organization isalimited liability company, upon the later of:

(A) compliance with subsection (c); or
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(B) subject to Section 347.2-205(c), as specified in the articles of merger; or

(2) if thesurviving organization isnot alimited liability company, as provided by
the gover ning statute of the surviving organization.

347.10-1005. EFFECT OF MERGER.

(&) When a merger becomes effective:

(1) thesurviving organization continuesor comes into existence,

(2) each constituent or ganization that mer gesintothesurviving or ganization ceases
to exist as a separ ate entity;

(3) all property owned by each constituent organization that ceasesto exist vests
in the surviving organization;

(4) all debts, obligations, or other liabilities of each constituent organization that
ceases to exist continue as debts, obligations, or other liabilities of the surviving
organization;

(5) an action or proceeding pending by or against any constituent or ganization that
ceasesto exist may be continued asif the merger had not occurred;

(6) except as prohibited by other law, all of the rights, privileges, immunities,
powers, and purposes of each constituent organization that ceases to exist vest in the
surviving organization;

(7) except asotherwiseprovided in theplan of merger, thetermsand conditions of
the plan of merger take effect; and

(8) except asotherwise agreed, if a constituent limited liability company ceasesto
exist, themerger doesnot dissolvethelimited liability company for the purposesof Article
7;

(9) if thesurviving organization is created by the merger:

(A) if it isa limited liability company, the certificate of organization becomes
effective; or

(B) ifitisan organization other than alimited liability company, theor ganizational
document that creates the or ganization becomes effective; and

(20) if thesurvivingor ganization preexisted themer ger, any amendmentsprovided
for inthearticlesof merger for the organizational document that created the or ganization
become effective.

(b) A surviving organization that is a foreign organization consents to the
jurisdiction of thecourtsof thisstateto enfor ceany debt, obligation, or other liability owed
by aconstituent organization, if beforethemer ger theconstituent or ganization wassubject
tosuit inthisstateon thedebt, obligation, or other liability. A survivingorganization that
isaforeign organization and not authorized to transact businessin thisstate appointsthe
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Secretary of State asitsagent for service of processfor the purposes of enforcing a debt,
obligation, or other liability under thissubsection. Serviceon the Secretary of Stateunder
this subsection must be made in the same manner and has the same consequences as in
Section 347.1-116(c) and (d).

347.10-1006. CONVERSION.

(&) An organization other than a limited liability company or a foreign limited
liability company may convert to a limited liability company, and a limited liability
company may convert to an organization other than a foreign limited liability company
pursuant to this section, Sections 347.10-1007 through 347.10-1009, and a plan of
conversion, if:

(1) theother organization's gover ning statute authorizes the conversion;

(2) theconversion isnot prohibited by thelaw of thejurisdiction that enacted the
other organization's gover ning statute; and

(3) the other organization complies with its governing statute in effecting the
converson.

(b) A plan of conversion must bein arecord and must include:

(1) the name and form of the organization before conversion;

(2) the name and form of the organization after conversion;

(3) thetermsand conditionsof the conversion, including the manner and basisfor
converting interests in the converting organization into any combination of money,
interestsin the converted organization, and other consideration; and

(4) the organizational documents of the converted organization that are, or are
proposed to be, in arecord.

347.10-1007. ACTION ON PLAN OF CONVERSION BY CONVERTING
LIMITED LIABILITY COMPANY.

(a) Subject to Section 347.10-1014, aplan of conversion must beconsented to by all
the membersof a converting limited liability company.

(b) Subject to Section 347.10-1014 and any contractual rights, after a conversion
isapproved, and at any timebefor earticlesof conversion aredelivered to the Secretary of
State for filing under Section 347.10-1008, a converting limited liability company may
amend the plan or abandon the conversion:

(1) asprovided in the plan; or

(2) except asotherwiseprohibited in theplan, by the same consent aswasrequired
to approvethe plan.

347.10-1008. FILINGSREQUIRED FOR CONVERSION; EFFECTIVE DATE.

(a) After aplan of conversion isapproved:
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(1) aconvertinglimited liability company shall deliver tothe Secretary of Statefor
filing articlesof conversion, which must besigned asprovided in Section 347.2-203(a) and
must include:

(A) astatement that thelimited liability company hasbeen converted into another
organization;

(B) the name and form of the organization and the jurisdiction of its governing
statute;

(C) thedatetheconversion iseffectiveunder thegover ning statuteof theconverted
organization;

(D) astatement that the conversion was approved asrequired by thisact;

(E) a statement that the conversion was approved as required by the governing
statute of the converted organization; and

(F) if the converted organization is a foreign organization not authorized to
transact business in this state, the street and mailing addresses of an office which the
Secretary of State may use for the purposes of Section 347.10-1009(c); and

(2) if theconverting organization isnot a converting limited liability company, the
converting organization shall deliver to the Secretary of State for filing a certificate of
organization, which must include, in addition totheinfor mation required by Section 347.2-
201(b):

(A) a statement that the converted organization was converted from another
organization;

(B) the name and form of that converting organization and thejurisdiction of its
governing statute; and

(C) astatement that the conver sion wasapproved in amanner that complied with
the converting organization's gover ning statute.

(b) A conversion becomes effective:

(1) if theconverted organization isalimited liability company, when thecertificate
of organization takes effect; and

(2) if theconverted organization isnot alimited liability company, asprovided by
the gover ning statute of the converted organization.

347.10-1009. EFFECT OF CONVERSION.

(& An organization that has been converted pursuant to this article is for all
purposes the same entity that existed befor e the conversion.

(b) When a conversion takes effect:

(1) all property owned by the converting organization remains vested in the
converted organization;
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(2) all debts, obligations, or other liabilitiesof theconverting or ganization continue
as debts, obligations, or other liabilities of the converted organization;

(3) an action or proceeding pending by or against the converting organization may
be continued asif the conversion had not occurred;

(4) except as prohibited by law other than this act, all of the rights, privileges,
immunities, powers, and purposes of the converting organization remain vested in the
converted organization;

(5) except asotherwiseprovided intheplan of conver sion, thetermsand conditions
of the plan of conversion take effect; and

(6) except asotherwiseagreed, theconver sion doesnot dissolveaconvertinglimited
liability company for the purposes of Article 7.

(c) A converted organization that is a foreign organization consents to the
jurisdiction of the courtsof thisstateto enforce any debt, obligation, or other liability for
which the converting limited liability company is liable if, before the conversion, the
convertinglimited liability company wassubject to suit in thisstateon thedebt, obligation,
or other liability. A converted organization that is a foreign organization and not
authorized totransact businessin thisstate appointsthe Secretary of Stateasitsagent for
serviceof processfor purposesof enforcing adebt, obligation, or other liability under this
subsection. Service on the Secretary of State under this subsection must be madein the
same manner and has the same consequences asin Section 347.1-116(c) and (d).

347.10-1010. DOMESTICATION.

(@) A foreign limited liability company may become a limited liability company
pursuant to this section, Sections 347.10-1011 through 347.10-1013, and a plan of
domestication, if:

(1) the foreign limited liability company's governing statute authorizes the
domestication;

(2) thedomestication isnot prohibited by the law of the jurisdiction that enacted
the governing statute; and

(3) theforeign limited liability company complies with its governing statute in
effecting the domestication.

(b) A limited liability company may become a foreign limited liability company
pursuant to this section, Sections 347.10-1011 through 347.10-1013, and a plan of
domestication, if:

(1) the foreign limited liability company's governing statute authorizes the
domestication;
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(2) thedomestication isnot prohibited by the law of thejurisdiction that enacted
the governing statute; and

(3) theforeign limited liability company complies with its governing statute in
effecting the domestication.

(c) A plan of domestication must bein arecord and must include:

(1) the name of the domesticating company before domestication and the
jurisdiction of its governing statute;

(2) thenameof thedomesticated company after domestication and thejurisdiction
of its gover ning statute;

(3) thetermsand conditions of the domestication, including the manner and basis
for converting interests in the domesticating company into any combination of money,
interestsin the domesticated company, and other consideration; and

(4) the organizational documents of the domesticated company that are, or are
proposed to be, in arecord.

347.10-1011. ACTIONONPLAN OFDOMESTICATIONBY DOMESTICATING
LIMITED LIABILITY COMPANY.

(&) A plan of domestication must be consented to:

(1) by all the members, subject to Section 347.10-1014, if the domesticating
company isa limited liability company; and

(2) asprovided in thedomesticating company's gover ning statute, if the company
isaforeign limited liability company.

(b) Subject toany contractual rights, after adomestication isapproved, and at any
timebeforearticlesof domestication aredeliver ed tothe Secretary of Statefor filingunder
Section 347.10-1012, a domesticating limited liability company may amend the plan or
abandon the domestication:

(1) asprovided intheplan; or

(2) except asotherwiseprohibited in theplan, by the same consent aswasrequired
to approvethe plan.

347.10-1012. FILINGS REQUIRED FOR DOMESTICATION; EFFECTIVE
DATE.

(@) After a plan of domestication is approved, a domesticating company shall
deliver tothe Secretary of Statefor filing articles of domestication, which must include:

(1) astatement, asthe case may be, that the company hasbeen domesticated from
or into another jurisdiction;

(2) the name of the domesticating company and the jurisdiction of its governing
statute;
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(3) the name of the domesticated company and the jurisdiction of its governing
statute;

(4) the date the domestication is effective under the governing statute of the
domesticated company;

(5) if thedomesticating company wasa limited liability company, a statement that
the domestication was approved asrequired by this act;

(6) if the domesticating company was a foreign limited liability company, a
statement that thedomestication wasapproved asrequired by thegover ning statute of the
other jurisdiction; and

(7) if the domesticated company was a foreign limited liability company not
authorized to transact businessin this state, the street and mailing addr esses of an office
that the Secretary of State may usefor the purposes of Section 1013(b).

(b) A domestication becomes effective:

(1) when the certificate of organization takes effect, if the domesticated company
isalimited liability company; and

(2) according to the governing statute of the domesticated company, if the
domesticated organization isaforeign limited liability company.

347.10-1013. EFFECT OF DOMESTICATION.

(&) When a domestication takes effect:

(1) thedomesticated company isfor all purposesthe company that existed before
the domestication;

(2) all property owned by the domesticating company remains vested in the
domesticated company;

(3) all debts, obligations, or other liabilitiesof the domesticating company continue
as debts, obligations, or other liabilities of the domesticated company;

(4) an action or proceeding pending by or against a domesticating company may
be continued asif the domestication had not occurred;

(5) except as prohibited by other law, all of the rights, privileges, immunities,
powers, and purposes of the domesticating company remain vested in the domesticated
company;

(6) except as otherwise provided in the plan of domestication, the terms and
conditions of the plan of domestication take effect; and

(7) except asotherwiseagreed, thedomestication doesnot dissolveadomesticating
limited liability company for the purposes of Article7.

(b) A domesticated company that isaforeign limited liability company consentsto
thejurisdiction of the courtsof thisstateto enfor ce any debt, obligation, or other liability
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owed by the domesticating company, if, before the domestication, the domesticating
company was subject to suit in this state on the debt, obligation, or other liability. A
domesticated company that isaforeign limited liability company and not authorized to
transact business in this state appoints the Secretary of State as its agent for service of
processfor purposesof enforcingadebt, obligation, or other liability under thissubsection.
Service on the Secretary of State under this subsection must be madein the same manner
and hasthe same consequences asin Section 347.1-116(c) and (d).

(c) Ifalimited liability company hasadopted and approved aplan of domestication
under Section 347.10-1010 providing for the company to be domesticated in a foreign
jurisdiction, a statement surrendering the company's certificate of organization must be
delivered to the Secretary of State for filing setting forth:

(1) the name of the company;

(2) a statement that the certificate of organization is being surrendered in
connection with the domestication of the company in aforeign jurisdiction;

(3) astatement the domestication was approved asrequired by thisact; and

(4) the jurisdiction of formation of the domesticated foreign limited liability
company.

347.10-1014. RESTRICTIONSON APPROVAL OF MERGERS, CONVERSIONS,
AND DOMESTICATIONS.

(@ If a member of a constituent, converting, or domesticating limited liability
company will haveper sonal liability with respect toasurviving, converted, or domesticated
organization, approval or amendment of a plan of merger, conversion, or domestication
isineffective without the consent of the member, unless:

(1) the company's operating agreement provides for approval of a merger,
conversion, or domestication with the consent of fewer than all the members; and

(2) the member has consented to the provision of the operating agreement.

(b) A member does not give the consent required by subsection (a) merely by
consentingtoaprovision of theoper ating agr eement that per mitsthe oper ating agr eement
to be amended with the consent of fewer than all the members.

347.10-1015. ARTICLE NOT EXCLUSIVE.

This article does not preclude an entity from being merged, converted, or
domesticated under law other than this act.

ARTICLE 11
MISCELLANEOUS PROVISIONS
347.11-1101. UNIFORMITY OF APPLICATION AND CONSTRUCTION.
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In applying and construing this uniform act, consideration must be given to the
need to promote uniformity of thelaw with respect to its subject matter among statesthat
enact it.

347.11-1102. RELATIONTO ELECTRONIC SIGNATURESIN GLOBAL AND
NATIONAL COMMERCE ACT.

Thisact modifies, limits, and super sedesthefederal Electronic Signaturesin Global
and National CommerceAct, 15U.S.C. Section 7001 et seq., but doesnot modify, limit, or
super sede Section 101(c) of that act, 15 U.S.C. Section 7001(c), or authorize electronic
delivery of any of the notices described in Section 103(b) of that act, 15 U.S.C. Section
7003(b).

347.11-1103. SAVINGSCLAUSE.

Thisact doesnot affect an action commenced, proceeding brought, or right accrued
beforethisact takes effect.

347.11-1104. APPLICATION TO EXISTING RELATIONSHIPS.

(&) Thisact governsonly:

(1) alimited liability company formed on or after the effective date of thisact; and

(2) except as otherwise provided in subsection (c), a limited liability company
formed before the effective date of this act which elects, in the manner provided in its
operating agreement or by law for amendingtheoperating agr eement, to besubject tothis
act.

(b) Except asotherwise provided in subsection (c), on and after the effective date
thisact governsall limited liability companies.

(c) For thepurposesapplyingthisact toalimited liability company formed before
the effective date of this act:

(1) the company's articles of organization are deemed to be the company's
certificate of organization; and

(2) for the purposes of applying Section 102(10) and subject to Section 112(d),
languagein thecompany'sarticlesof or ganization designatingthecompany'smanagement
structure operates asif that language were in the operating agr eement.

Legidative Note: It isrecommended that the " all-inclusive" date should be at least one
year after the date of enactment but no longer than two years.

356.071. Thenameof aprofessional corporation or of aforeign professional corporation
authorized to transact businessin this state shall:

(1) Contain the words "Professional Corporation™” or the abbreviation "P.C." and the
corporation shall identify itself with such designationin the course of rendering any professional
service;
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(2) Not contain any word or phrase that indicates or implies that it is organized for any
purpose other than the purposes contained in its articles of incorporation;

(3) Bedistinguishable from (as the preceding standards may be defined at the time of
incorporation or qualification in or under the general and business corporation law of Missouri,
chapter 351) the name of any domestic corporation existing under the laws of this state or any
foreign corporation authorized to transact businessin this state, or aname the exclusiveright to
whichis, at such time, reserved in the manner provided in the general and business corporation
law of Missouri, chapter 351, thenot-for-profit corporation law, chapter 355, theuniformlimited
partnership law, chapter 359, the uniform partnership law relating to registered limited liability
partnerships and limited liability limited partnerships, chapter 358, or the uniform limited
liability company act, chapter 347, or the name of an entity that hasin effect aregistration of its
corporate name under either chapter 347, 351, 355, 358, or 359, or any other business entity
organized, reserved, or registered under thelaws of thisstate; except that, thisprovision shall not
apply if:

(& Such similarity results from the use in the corporate name of the professional
corporation or foreign professional corporation personal names of its shareholders or former
shareholders; or

(b) The applicant files with the secretary of state either of the following:

a. If the name is the same, a change whereby a word is added to make such name
distinguishable from the name of such other corporation, limited partnership or limited liability
company; or

b. A certified copy of afinal decree of acourt of competent jurisdiction establishing the
prior right of the applicant to the use of such name in this state; and

(4) Otherwise conform to any rule promulgated by any licensing authority having
jurisdiction over a professiona service described in the articles of incorporation of such
corporation.

[347.010. Sections347.010 to 347.187 shall be known and may be cited
asthe "Missouri Limited Liability Company Act".]

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

(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,
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(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
aperson to the limited liability company as aprerequisite for membership in the
limited liability company and any subsequent transfer to the limited liability
company by a person in his capacity as a member;

(6) "Court" includesevery court and judgehavingjurisdictioninthecase;

(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
amember as provided in section 347.123;

(9) "Foreign limited liability company"”, a limited 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 thelimited liability company is
vested in one or more managers, the person or persons designated, appointed or
elected as such in the manner provided in subsection 2 of section 347.079;

(11) "Member", any person that signsin person or by an attorney in fact,
or otherwiseisaparty to the operating agreement at the time the limited liability
company isformed andisidentified asamember in that operating agreement and
any person who is subsequently admitted as a member in a limited 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”, a member's share of the profits and |osses of
a limited liability company and the right to receive distributions of limited
liability company assets;

(13) "Operating agreement”, any valid agreement or agreements, written
or ora, among al members, or written declaration by the sole member
concerning the conduct of the business 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, businesstrusts, employee stock ownership trusts,
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real estate investment trusts, estates, associations, and other business or
not-for-profit entities,

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

(17) "Secretary", the secretary of state for the state of Missouri and its
delegates responsible for the administration of sections 347.010 to 347.187;

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

[347.017. No limited liability company formed before the effective date
of thisact, shall bedeemed not in compliancewith this chapter for thereason that
such limited liability company was formed with, had or has only one member.]

[347.020. The name of each limited liability company as set forth in its
articles of organization:

(1) Shal contain the words "limited company” or "limited liability
company" or the abbreviation "LC", "LLC", "L.C." or "L.L.C." and shall be the
name under which the limited liability company transacts business in this state
unless the limited liability company registers another name under which it
transacts business as provided under chapter 417 or conspicuously disclosesits
name as set forth in its articles of organization;

(2) May not contain the word "corporation”, "incorporated”, "limited
partnership”, "limited liability partnership”, "limited liability limited partnership”,
or "Ltd." or any abbreviation of one of such words or any word or phrase which
indicates or impliesthat it is organized for any purpose not stated in its articles
of organization or that it is a governmental agency; and

(3) Must be distinguishable upon the records of the secretary from the
name of any corporation, limited liability company, limited partnership, limited
liability partnership, or limited liability limited partnership which is licensed,
organized, reserved, or registered under the laws of this state as a domestic or
foreign entity, unless:

(a) Such other holder of areserved or registered name consents to such
usein writing and files appropriate documentation to the secretary to change its
name to aname that is distinguishabl e upon the records of the secretary from the
name of the applying limited liability company; or

(b) A certified copy of afinal decree of acourt of competent jurisdiction
establishing the prior right of the applicant to the use of such name in this state
isfiled with the secretary.]

[347.025. 1. Theexclusive right to the use of a name may be reserved
by:
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(1) Any person intending to organize alimited liability company under
sections 347.010 to 347.187 and to adopt that name;

(2) Any domesticlimitedliability company intending to adopt that name;

(3) Any foreign limited liability company registered in this state
intending to adopt that name or intending to register in this state and to adopt that
name; or

(4) Any personintending to organizeaforeign limited liability company
and intending to have it registered in this state and to adopt that name.

2. Thereservation shall be made by filing with the secretary in aformat
prescribed by the secretary, executed by the applicant, to reserve a specified
name. If the secretary finds that the nameis not registered with the secretary as
a corporation, limited liability company, limited partnership, limited liability
partnership, or limited liability limited partnership, andisotherwiseavailablefor
use, it shall reserve the name for the exclusive use of the applicant for a period
of sixty days from and after the date the application is filed with the state. A
name reservation shall not exceed a period of one hundred eighty days from the
date of thefirst name reservation application. Upon the one hundred eighty-first
day the name shall cease reserve status and may not be placed back in such
status.]

[347.030. 1. Eachlimited liability company shall have and continuously
maintain in this state:

(1) A registered officewhich may be, but need not be, the sasmeasaplace
of itsbusinessin this state;

(2) A registered agent for service of any process, notice or demand
required or permitted by law to be served upon the limited liability company,
which agent may be either an individual, resident of this state, whose business
officeisidentical with suchregistered office, or adomestic or foreign corporation
authorized to do businessin this state, and whose business of ficeisidentical with
such registered office. Except as provided in this section and subdivision (5) of
section 347.153, the secretary shall not be appointed asthe resident agent for any
limited liability company.

2. A limited liability company may, from time to time, change its
registered agent or the address of its registered office. A limited liability
company shall changeitsregistered agent if the office of itsregistered 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 its registered agent. A limited liability company may change its registered
agent or the address of itsregistered office, or both, by afiling with the secretary,
a statement setting forth:

(1) The name of the limited liability company;

(2) Theaddress, including street and number, if any, of itsthenregistered
office;
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(3) If the address of its registered office is to be changed, the address,
including street and number, if any, to which the registered office is to be
changed;

(4) The name of its then registered agent;

(5) If itsregistered agent is to 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 address of its registered office and the 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 address of his business office,
he may change the street address of the registered office of any limited liability
company for which he is the 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 this
section and recites that the limited 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 assuch
agent by thefiling with the secretary duplicate originals of astatement, onaform
approved by the secretary, setting forth:

(1) The name of the limited liability company;

(2) Theaddress, including street and number, if any, of itsthen 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 a copy of such statement to the limited liability
company. Suchresignation shall 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.]

[347.033. 1. The registered agent so appointed by a limited liability
company shall be an agent of such limited liability company upon whom any
process, notice or demand required or permitted by law to be served upon the
limited liability company may be served, and which, when so served, shall be
lawful personal service on the limited liability company.

2. Inlieu of service upon the registered agent, process, notice or demand
may be served upon an authorized person or in the event neither the registered
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agent nor an authorized person can be located in the exercise of due diligence,
process, notice or demand may be served upon an organizer.

3. Inthe event that a limited liability company shall fail to appoint or
maintain a registered agent in this state or in the event neither the registered
agent, an authorized person, nor an organizer for the limited liability company
can belocated in the exercise of duediligence, then the secretary, aslong assuch
default exists, shall be automatically appointed as an agent of such limited
liability company upon whom any process, notice, or demand required or
permitted by law to be served upon the limited liability company may be served.
Service on the secretary of any process, notice or demand against a limited
liability company shall be made by delivering to and leaving with the secretary,
or with any clerk having charge of the limited liability company department of
the secretary, a copy of such process, notice or demand. In the event that any
process, notice or demand is served on the secretary, the secretary shall
immediately cause a copy thereof to be forwarded by registered mail, to the
address for any organizer as set forth in the articles of organization. The
secretary shall keep copies of any process, notice or demand served upon the
Secretary pursuant to sections 347.010 to 347.187 for a period of five years.
Nothing contained in this section shall limit or affect the right to serve any
process, notice or demand required or permitted by law to be served upon a
limited liability company inany other manner now or hereafter permitted by law.]

[347.035. A limited liability company may be organized under sections
347.010 to 347.187 and may conduct or promote any lawful businesses or
purposes within this state or any other jurisdiction.]

[347.037. 1. Any person, whether or not a member or manager, may
formalimited liability company by signing and filing articles of organization for
such limited liability company with the secretary.

2. A limited liability company isformed when thearticlesof organization
are filed with the secretary or on a later date set forth in the articles of
organization, not to exceed ninety days from the filing date. If the articles of
organization, as delivered to the secretary, do not substantially conform to the
filing provisions of sections 347.010 to 347.187, the secretary shall return the
articles of organization to the person so filing the articles of organization with a
statement setting forth the nonconformity.

3. Each copy of the articles of organization stamped "filed" and marked
with thefiling date is conclusive evidence that all conditions precedent required
to be performed by the organizers have been complied with and that the limited
liability company has been legally organized and formed under sections 347.010
t0 347.187 and isnoticefor al purposes of al other factsrequired to be set forth
therein.
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4. A limited liability company may not transact business or incur
indebtedness, except that which isincidental to its organization or to obtaining
subscriptions for or payment of contributions, until the articles of organization
have been filed with the secretary or until the formation date specified in the
articles of organization. Persons engaged in prefiling activities other than those
described in the preceding sentence shall bejointly and severally liable except as
provided in thissection for any debtsor liabilitiesincurred in the course of those
activities. Thissection shall not beinterpreted to invalidate any debts, contracts,
or liabilitiesof thelimited liability company incurred solely on behalf of alimited
liability company to be formed, nor shall it be interpreted to impose personal
liability on the persons incurring such debts, contracts or liabilities solely on
behalf of the limited liability company to the extent so disclosed or to the extent
such debts, contracts or liabilities provide otherwise.]

[347.039. 1. Thearticles of organization shall set forth:

(1) The name of the limited liability company;

(2) The purpose or purposes for which the limited 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) The address, including street and number, if any, of the registered
office and the name of the registered agent at such office;

(4) A statement as to whether management of the limited liability
company is vested in 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 is to exist, which may be any
number or perpetual; and

(6) The name and physical business or residence address of each
organizey.

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.]

[347.041. 1. A limited liability company's articles of organization is
amended by filingwith the secretary articlesof amendment, which shall set forth:

(1) The name of the limited liability company;

(2) The date the articles of amendment are filed, and, if the articles of
amendment provide that they are not to become effective until a specified date
after their filing date, the date that they are to become effective which may not
be more than ninety days after their filing date;

(3) If theamendment isrequired to be filed as aresult of the occurrence
of any event specified in subdivision (2) of subsection 2 of thissection, the nature
of the event and the date such event occurred or is to occur;
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(4) The amendment to the articles of organization; and

(5) A statement that the amendment is authorized under the operating
agreement or is otherwise required to be filed under the provisions of sections
347.010 to 347.187.

2. A limitedliability company'sarticlesof organization shall beamended
promptly, but in no event more than sixty days after the occurrence of any of the
following events:

(1) Toreflect any changein management of thelimited liability company
that was previously vested whether in managers or members,

(2) Toreflect achangein the name of the limited liability company; or

(3) Toreflect achangeinthetime set forth inthe articlesof organization
for the limited liability company to dissolve.

3. Except as otherwise provided in the operating agreement, a limited
liability company's articles of organization may beamended fromtimetotimein
any and as many respects as may be desired so long asits articles of organization
contain only such provisions as are contained in the operating agreement at the
time of making such amendment.]

[347.043. 1. A limited liability company may integrate into a single
instrument all of the provisions of its articles of organization and amendments
thereto, and it may at the same time also further amend or supplement itsarticles
of organization by adopting restated articles of organization as follows:

(1) If therestated articles of organization merely restate and integrate but
do not further amend the initial articles of organization, as previously amended
or supplemented by any articles, notices or documents that were executed and
filed pursuant to sections 347.010 to 347.187, it shall be specifically designated
inits heading as "Restated Articles of Organization”, together with a statement
that it only restates and integrates and does not further amend the provisions of
the articles of organization as previously amended or supplemented and thereis
no discrepancy between those provisions and the provisions of the restated
articles, and shall be executed and filed with the secretary; or

(2) If therestated articles restate and integrate and al so further amend in
any respect thearticlesof organization, as previously amended or supplemented,
it shall be specifically designated in its heading as "Amended and Restated
Articles of Organization”, and shall be executed and filed with the secretary.

2. Restated articles of organization shall state, either in their heading or
in an introductory paragraph, the limited liability company's present name, and,
if it has been changed, the name under which it was originally filed and the date
of filing of itsinitial articles of organization.

3. Upon the filing of the restated articles of organization with the
secretary, the initial articles, as previously amended or supplemented, shall be
superseded. Thereafter, therestated articlesof organization, including any further
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amendment or changes made by the restated articles, shall be the articles of
organization, but theoriginal effectivedate of formation shall remain unchanged.
4. Any amendment or change made in connection with the restatement
of the articles of organization shall be subject to any other provision of sections
347.010 to 347.187, not inconsistent with this section, that would apply if
separate articles of anendment were filed to make the amendment or change.]

[347.045. When al of the remaining property and assets of a limited
liability company have been applied and distributed as provided in section
347.139 or when adomestic limited liability company isnot the surviving entity,
thearticlesof organization shall be canceled by filing articles of termination with
the secretary setting forth:

(1) The name of the limited liability company;

(2) Thedate of filing of its articles of organization;

(3) Thereason for filing the articles of termination;

(4) The date the articles of termination are filed, and, if such articles of
termination provide that they are not to become effective until a specified date
after their filing date, the effective date of such articles of termination, which
shall be in no event more than ninety days after their filing date;

(5) That a notice of merger or consolidation or a notice of winding up
disclosing the dissol ution has been filed with the secretary as provided in section
347.129 or 347.137, as the case may be, and the date on which such notice was
filed; and

(6) Any other matters which the members shall determine.]

[347.047. 1. Unlessotherwise provided in sections 347.010 to 347.187,
articles, notices or documents permitted or required by sections 347.010 to
347.187 to befiled with the secretary shall be executed in the following manner:

(1) Theinitial articles of organization shall be executed by the organizer
or organizers,

(2) Anamended or restated articles of organization, statement of change
of registered agent or registered office, notice of merger or consolidation, notice
of winding up, articlesof termination or other document required or permitted to
be filed under sections 347.010 to 347.187 shall be executed by an authorized
person or any other person duly authorized under the operating agreement; and

(3) All articles, notices and documents required by sections 347.010 to
347.187 to be filed by a limited liability company which is in the hands of a
receiver, trustee, or other court-appointed fiduciary, shall be executed by such
fiduciary.

2. The original, amended or restated articles of organization, notice of
winding up, notice of merger or consolidation, articles of termination or other
document required or permitted to be filed under sections 347.010 to 347.187
may be executed by a person duly authorized under a power of attorney.
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3. The execution of any document required by sections 347.010 to
347.187 constitutes an affirmation under the penalties as set out in section
575.040 that the facts stated therein are true and that such person or persons are
duly authorized to execute such document or are otherwise required to file such
document under sections 347.010 to 347.187.]

[347.048. Any limited liability company that owns and rents or leases
real property, or owns unoccupied real property, located within any home rule
city with a population of more than four hundred thousand inhabitants which is
|ocated in more than one county, shall filewith that city'sclerk an affidavit listing
the name and 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.]

[347.049. If a person required by section 347.047 to execute articles,
noticesor documentsrequired to befiled pursuant to sections 347.010t0 347.187
failsor refusesto do so, any other person who isadversely affected by thefailure
or refusal may petition the circuit court in the county where the principal place
of business or the registered office of the limited liability company is located to
direct the execution and filing of such document. If the court finds that it is
proper for such document to be executed and filed and that there hasbeenfailure
or refusal to execute and file such document, it shall order the secretary tofilethe
appropriate document.]

[347.051. 1. The original copy of the articles of organization, an
amendment or restatement of such articles, articles of termination, statement of
change of registered agent or registered office, or any other statement, document
or notice required or permitted to be filed pursuant to sections 347.010 to
347.187, or of any judicia decree requiring the filing of such document under
sections 347.010 to 347.187, in aformat as prescribed by the secretary of state,
shall be delivered to the secretary of state. A person who executes articles or
other documents to be filed under sections 347.010 to 347.187 as an agent or
fiduciary need not evidence his authority as a prerequisite to filing. If the
secretary determines that the documents substantially conform to the filing
provisions of sections 347.010 to 347.187, it shall, when all required filing fees
have been paid:

(1) Endorse on the accepted signed original the word "Filed", and the
date of its acceptance for filing;

(2) The accepted original filing and certificate shall be retained by the
secretary of state as a state record and a copy of both shall be returned to the
person who submitted said document or the person's representative.

2. Upon thereturn by the secretary of any articles, notices, documents or
judicial decree of amendment marked "Filed", the person or persons executing
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such documents shall promptly deliver or mail a copy thereof to each member
unless the operating agreement provides otherwise.]

[347.053. 1. If articlesof organization, articles of amendment, a notice
of winding up, or a notice of merger or consolidation filed pursuant to sections
347.010t0 347.187 contains afal se statement, one who suffersloss by good faith
reliance on such statement may recover damages for the loss from the limited
liability company and from the person or persons who executed such document,
or caused another to execute it on his behalf, knowing the statement to be false
at the time such document was executed.

2. If the person or persons required under section 347.047 to execute the
articles of amendment fail to file the articles of amendment within the time
period prescribed in subsection 2 of section 347.041, the limited liability
company and such person or persons shall be assessed by the secretary a civil
penalty in the aggregate amount of ten dollarsaday for each day the amendment
has not been delivered to the secretary, but not to exceed one thousand dollars;
except that the secretary may waive the penalty upon showing of reasonable
causefor thefalureto amend in atimely manner, and in no event shall apenalty
be imposed under this section if a proceeding under section 347.049 has been
commenced within such time period. Failure to file articles of amendment, a
notice of winding up or articles of termination shall not be grounds for imposing
liability on any person for the debts and obligations of the limited liability
company.]

[347.055. 1. A domestic or foreign limited liability company may filea
statement of correction in aformat prescribed by the secretary of state, if thefiled
document containsan incorrect statement as of the date such document wasfiled.

2. The statement of correction shall:

(1) State the name of the limited liability company;

(2) State the type of document being corrected;

(3) State the name of the jurisdiction under the law of organization;

(4) Describe the incorrect statement and the reason for the correction;

(5) If the correction isfor aforeign liability company with regard to an
incorrect name, provide acertificate of existence or document of similar import
duly authenticated by the secretary of state or other official having custody of the
records in the state or country under whose lawsiit is registered.

3. Articles of correction are effective on the effective date of the
document they correct except asto persons relying on the uncorrected document
and adversely affected by the correction. As to those persons, articles of
correction are effective when filed.

4. The secretary of state shall collect afiling fee of five dollars upon
filing the statement of correction.
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5. The statement of correction shall be signed by an authorized person of
the limited liability company.]

[347.057. A person who is a member, manager, or both, of a limited
liability company is not liable, solely by reason of being a member or manager,
or both, under ajudgment, decree or order of acourt, or in any other manner, for
adebt, obligation or liability of thelimited liability company, whether arisingin
contract, tort or otherwise or for the acts or omissions of any other member,
manager, agent or employee of the limited liability company.]

[347.059. All personswho assume to act asalimited liability company
without authority to do so and without a good faith belief that they have such
authority shall bejointly and severally liablefor all debtsand liabilitiesincurred
by such persons so acting.]

[347.061. 1. Property transferred to or otherwise acquired by alimited
liability company becomes property of the limited liability company. A member
has no interest in specific limited liability company property.

2. Property may be acquired, held and conveyed in the name of alimited
liability company. Any estateinreal property may be acquired in the name of the
limited liability company and title to any estate so acquired shall vest in the
limited liability company itself rather than in the membersindividualy.

3. Subject to subsection 4 of this section:

(1) Property ispresumed to be owned by the limited liability company if
itisacquired in the name of the limited liability company;

(2) Property ispresumed to be owned by thelimited liability company if
it is purchased with funds of the limited liability company even if it is acquired
in the name of a member or other person; and

(3) Property ispresumed to be separate property of one or moremembers
or other personsif it isacquired in the name or names of such person or persons
without use of funds of the limited liability company even though the property
was used for purposes of the business of the limited liability company.

4. Real property and other property held of public record otherwise than
in the name of the limited liability company, the ownership of which is
customarily publicly recorded, shall not be deemed to be owned by the limited
liability company to the prejudice of aperson who isnot amember and who did
not have actual knowledge to the contrary.]

[347.063. 1. Titleto property of thelimited liability company that isheld
in the name of thelimited liability company may betransferred by an instrument
of transfer executed by any authorized person in the name of the limited liability
company.
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2. Title to property of the limited liability company that is held in the
name of one or more members or managers with an indication in the instrument
transferringtitleto the property to them of their capacity asmembersor managers
of alimited liability company or of the existence of alimited liability company,
even if the name of the limited liability company is not indicated, may be
transferred by an instrument of transfer executed by the persons in whose name
title is held.

3. Property transferred under subsections 1 and 2 of this section may be
recovered by the limited liability company if it proves that the act of the person
executing the instrument of transfer did not bind the limited liability company
under section 347.065, unless the property has been transferred by the initial
transferee or a person claiming through the initial transferee to a subsequent
transferee who gives value without having notice that the person who executed
the instrument of initial transfer lacked authority to bind the limited liability
company.

4. Title to property of the limited liability company that is held in the
name of one or more persons other than the limited liability company without an
indication in the instrument transferring title to the property to them of their
capacity as members or managers of a limited liability company or of the
existence of alimited liability company, may betransferred free of any claims of
thelimited liability company or the members by the personsin whose nametitle
is held to atransferee who gives value without having notice that it is property
of alimited liability company.]

[347.065. 1. Except as provided in subsection 2 of this section, every
member is an agent of the limited liability company for the purpose of its
businessand affairs, and the act of any member, including, but not limited to, the
execution of any instrument, for apparently carrying on in the usual way of the
businessor affairsof thelimited liability company of which heisamember binds
the limited liability company, unless the member so acting has in fact no
authority to act for the limited liability company in the particular matter, and the
person with whom he is dealing has knowledge of the fact that the member has
no such authority.

2. If the articles of organization provide that management of the limited
liability company is vested in one or more managers. (1) No member, acting
solely in his capacity as a member, is an agent of the limited liability company;
and

(2) Every manager is an agent of the limited liability company for the
purpose of its business and affairs, and the act of any manager for apparently
carrying on in the usual way of the business or affairs of the limited liability
company of which heisamanager bindsthelimited liability company, unlessthe
manager so acting has, in fact, no authority to act for the limited liability
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company in the particular matter, and the person with whom he is dealing has
knowledge of the fact that the manager has no such authority.

3. An act of a member or manager which is not apparently for the
carrying on the usual way of the business or affairs of the limited liability
company does not bind the limited liability company unless authorized in
accordance with the terms of the operating agreement, at the time of the
transaction or at any other time.

4. No act of a member, manager or other agent of a limited liability
company in contravention of a restriction on authority shall bind the limited
liability company to persons having knowledge of the restriction.]

[347.067. 1. After dissolution, an authorized person can bind thelimited
liability company, except as provided in subsection 2 of this section, asfollows:

(1) By any act appropriate for winding up the affairs of the limited
liability company or completing transactions unfinished at dissolution; and

(2) By any transaction which, although not authorized, would bind the
limited liability company if dissolution had not taken place, if the other party to
the transaction:

(a) Had extended credit to thelimited liability company withintwo years
prior to the event causing the dissolution and had no knowledge or notice of the
dissolution; or

(b) Though such party had not so extended credit, had nevertheless
known of the limited liability company prior to dissolution, had no knowledge
or notice of dissolution, thefact of dissolution had not been disclosed by anotice
of winding up filed pursuant to section 347.137 or a notice of merger or
consolidation filed pursuant to section 347.129.

2. Thelimited liability company is not bound by any unauthorized act of
an authorized person after dissolution:

(1) Where the limited liability company is dissolved because it is
unlawful to carry on the business, unless the act is appropriate for winding up
limited liability company affairs;

(2) Wheresuch authorized personisthe subject of abankruptcy and there
is a least one remaining authorized person who is not the subject of a
bankruptcy; or

(3 Where the person so dealing with such authorized person has
knowledge that such act is not authorized.]

[347.069. 1. A member, manager, employee, or agent of a limited
liability company is not a proper party to proceedings by or against a limited
liability company, except where the object is to enforce such person's right
against or duty or liability to the limited liability company. Notwithstanding any
provision of sections 347.010 to 347.187 to the contrary, any person, including
amember, manager, employee or agent of a limited liability company, against
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whom aclaim exists may bejoined asaproper party to proceedings by or against
alimited liability company to the extent the claim arises out of the transaction or
occurrence that is the subject matter of the claim against the limited liability
company.

2. Proceedings against alimited liability company shall be commenced
either in the county where the cause of action accrued or in any county where
such limited liability company shall have or usually keep an office or agent for
the transaction of itsusual and customary business, or in the county in which the
office of the registered agent of the limited liability company is maintained.]

[347.071. Anadmission or representation made by any authorized person
concerning limited liability company business or affairs within the scope of his
authority as conferred by sections 347.010 to 347.187 is evidence against the
limited liability company.]

[347.073. Notice to any authorized person of any matter relating to the
business or affairs of the limited liability company, and the knowledge of the
authorized person acting in the particular matter, acquired while an authorized
person or then present to his mind, and the knowledge of any other authorized
person who reasonably could and should have communicated it to the acting
authorized person, operate as notice to or knowledge of the limited liability
company, except in the case of a fraud on the limited liability company
committed by or with the consent of that authorized person.]

[347.075. Where, by any wrongful act or omission or other actionable
conduct of any authorized person, acting in the ordinary course of the business
of the limited liability company, or otherwise with authority, loss or injury is
caused to any person, not being a member in the limited liability company, the
limited liability company is liable for all damages permitted by law as a
consequence of such actionable conduct.]

[347.077. 1. If an authorized person, acting within the scope of his
apparent authority, receives money or property of a person who isnot amember
or manager of thelimited liability company and misappliesit, thelimited liability
company is liable for all damages permitted by law as a consequence of such
actionable conduct.

2. If thelimited liability company, in the course of its business, receives
money or property of athird person and the money or property so received is
misapplied by any member or manager while it isin the custody of the limited
liability company, the limited liability company is liable for all damages
permitted by law as a consequence of such actionable conduct.]
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[347.079. 1. Thearticlesof organization shall provide how management
of the limited liability company will be vested and who shall have the right and
authority to manage the affairs of the limited liability company and make all
decisions with respect thereto, subject to any provisions in the operating
agreement or sections 347.010 to 347.187 restricting or enlarging the
management rights or responsibilities of one or more persons or classes of
persons.

2. If the articles of organization provide that management of the limited
liability company shall be vested in one or more managers, then management of
the limited liability company shall be vested in such manager or managers who
shall have the right and authority to manage the affairs of the limited liability
company and make decisions with respect thereto to the extent provided in the
operating agreement, including any provisionsthereinrestricting or enlarging the
management rights or responsibilities of one or more persons or classes of
persons. The managers of alimited liability company shall be designated in the
operating agreement, or designated, appointed or el ected by the membersin the
manner prescribed by the operating agreement, and may be removed or replaced
in the manner provided in the operating agreement. Managers need not be
members of the limited liability company or individuals unless otherwise
required by the operating agreement. If the operating agreement doesnot provide
amanner for designating, appointing, el ecting, removing or replacing managers,
then, the managersof alimited liability company shall be designated, appointed,
elected, removed or replaced by the vote of amajority by number of the members
and unless earlier removed or resigned, managers shall hold office until their
successors have been designated, appointed or elected and qualified.

3. Except as provided in the operating agreement, the affirmative vote,
approval or consent of all members shall be required to:

(1) Amend awritten operating agreement;

(2) Issue aninterest in the limited liability company to any person and
admit such person as a member;

(3) Approve amerger or consolidation with another person;

(4) Changethe status of the limited liability company from oneinwhich
management is vested in the members to one in which management isvested in
one or more managers, or vice versa;

(5) Authorize any transaction, agreement or action on behalf of the
limited liability company that isunrelated toits purpose asset forth inthe articles
of organization, that otherwise contravenesthe operating agreement or that isnot
within the usual course of the business of the limited liability company; or

(6) Determine, modify, compromise or release the amount and character
of the contributionswhich amember shall make, or shall promiseto make, asthe
consideration for the issuance of an interest in the limited liability company.

4. Except as provided in the operating agreement, and subject to
subsection 3 of this section, the affirmative vote, approval or consent of more
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than one-half by number of the authorized persons shall berequired to decideany
matter connected with the business or affairs of the limited liability company.]

[347.081. 1. The member or members of alimited liability company
shall adopt an operating agreement containing such provisions as such member
or members may deem appropriate, subject only to the provisions of sections
347.010 to 347.187 and other law. The operating agreement may contain any
provision, not inconsistent with law, relating to the conduct of the business and
affairs of the limited liability company, its rights and powers, and the rights,
powers and duties of its members, managers, agents or employees, including:

(1) Whether the management of the limited liability company shall be
vested in one or more members, managersor other persons, and, if so, the powers
and authority to be exercised by such persons;

(2) Providing for classes or groups of members having various rights,
powers and duties, and providing for the future creation of additional classes or
groups of members having relative rights, powers and duties superior or equal to
existing classes and groups of members;

(3) The exercise or divison of management or voting rights among
different classesor groups of members, managersor other personson aper capita
or other basis;

(4) With respect to any matter requiring a vote, approval or consent of
members or managers, provisionsrelating to notice of thetime, place or purpose
of any meeting at which any matter isto be voted on, waiver of notice, action by
consent without ameeting, quorum requirements, authorizationsby proxy, or any
other matter with respect to the exercise of any voting or approval rights,

(5 Authorizing all or certain persons to execute articles, notices or
documents permitted or required by sections 347.010 to 347.187,

(6) Restrictions on the transfer of members' interests in the limited
liability company, and options or rights to acquire or sell members' interestsin
the limited liability company;

(7) Themanner in which income, gain, deduction, loss, credit and items
thereof areto be alocated to the members; and

(8) Provisions relating to any tax elections to be made by the limited
liability company and the authorization of personsto make such elections.

2. Itisthe policy of sections 347.010 to 347.187 to give the maximum
effect to the principle of freedom of contract and to the enforceability of
operating agreements.

3. The operating agreement shall be enforceable at law or in equity by
any member to the extent provided in applicable law.

4. This section shall not affect any otherwise valid agreement among
members of alimited liability company.]
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[347.083. Unless otherwise provided in the operating agreement, any
action or vote which must be taken at a meeting of the members or managers, as
the case may be, may be taken without a meeting if a consent in writing, setting
forth the action so taken, is signed by all of the persons entitled to act or vote
with respect to such matter. Such consent shall have the same effect as an act or
vote of such persons.]

[347.085. 1. When, under the provisions of sections 347.010 to 347.187
or under the provisionsof the operating agreement of alimited liability company,
notice is required to be given to any person, a waiver in writing signed by that
person, whether before or after the time stated in it, is equivalent to the giving of
notice.

2. A person's attendance at a meeting:

(1) Waivesobjection to lack of notice or defective notice of the meeting,
unless such person at the beginning of the meeting objectsto holding the meeting
or transacting business at the meeting; and

(2) Waives objection to consideration of a particular matter at the
meeting that is not within the purpose or purposes described in the meeting
notice, unless such person obj ectsto considering the matter when it ispresented.]

[347.088. 1. Except as otherwise provided in the operating agreement
an authorized person shall discharge his or her duty under sections 347.010 to
347.187 and the operating agreement in good faith, with the care a corporate
officer of likepositionwould exerciseunder similar circumstances, inthemanner
areasonabl e person would believeto bein the best interest of thelimited liability
company, and shall not be liable for any such action so taken or any failure to
take such action, if he or she performs such duties in compliance with this
subsection.

2. To the extent that, at law or equity, a member or manager or other
person has duties, including fiduciary duties, and liabilities relating to those
dutiesto the limited liability company or to another member, manager, or other
person that is party to or otherwise bound by an operating agreement:

(1) Any such member, manager, or other person acting under the
operating agreement shall not beliableto the limited liability company or to any
such other member, manager, or other person for the member's, manager's, or
other person's good faith reliance on the provisions of the operating agreement;
and

(2) Themember's, manager's or other person’'s duties and liabilities may
be expanded or restricted by provision in the operating agreement.

3. Except as otherwise provided in the operating agreement, every
member or manager, if any, shall account to the limited liability company and
hold as trustee for it any profit or benefit derived by such person without the
informed consent of more than one-half by number of disinterested managers or



80

members from any transaction connected with the conduct of the business and
affairs or the winding up of the limited liability company, or from any personal
use by such person of the property of the limited liability company, including
confidential or proprietary information of the limited liability company or other
matters entrusted to him as aresult of his status as manager or member.

4. Except as provided in subsection 2 of this section or the operating
agreement, one who is a member of a limited liability company in which
management is vested in one or more managers and who is not a manager shall
have no dutiesto the limited liability company or to the other members solely by
reason of acting in his capacity as a member.]

[347.090. 1. Unlesshe hasknowledge concerning the matter in question
that makes such reliance unwarranted, in discharging his duties under the
operating agreement, an authorized person is entitled to rely on information,
opinions, reportsor statements, including financial statementsand other financial
data, if prepared or presented by:

(1) Oneor moreemployees of thelimited liability company whom such
authorized person reasonably believesto bereliable and competent in the matters
presented;

(2) Lega counsel, accountants, or other persons as to matters such
authorized person reasonably believes are within such person's professional or
expert competence; or

(3) A committee of managers or members of which he is not a
constituent, if such authorized person reasonably believes that the committee
merits confidence.

2. Anauthorized person isnot liablefor any action taken with respect to
his duties under the operating agreement, or any failure to take such action, if he
performs such duties in compliance with this section.]

[347.091. 1. The limited liability company shall keep at its principal
place of business, the following:

(1) A current and a past list, setting forth the full name and last known
mailing address of each member and manager, if any, set forth in alphabetical
order;

(2) A copy of the articles of organization and all articles of amendment
thereto, together with executed copies of any powers of attorney pursuant to
which any articles have been executed;

(3) Copies of the limited liability company's federal, state and local
income tax returns and reports, if any, for the three most recent years or, if such
returns and reports were not prepared for any reason, copies of the information
and records provided to, or which should have been provided to, the membersto
enable them to prepare their federal, state and local tax returns for such period;
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(4) Copies of any effective written operating agreements, and all
amendments thereto, and copies of any written operating agreements no longer
in effect;

(5) Copiesof anyfinancial statementsof thelimited liability company for
the three most recent years;

(6) Unlesscontained in awritten operating agreement, awriting setting
out:

(@ The amount of cash and a statement of the agreed value of other
property or services contributed by each member and thetimesat which or events
upon the happening of which any additional contributions agreed to be made by
each member are to be made;

(b) Information that would enable a member to determine the relative
voting rights of the members on aparticular matter if such voting rightsare other
than on a per capita basis; and

(c) Any events upon the happening of which the limited liability
company is to be dissolved and its affairs wound up;

(7) Copiesof any written promise by a member to make a contribution
to the limited liability company;

(8) Copiesof any written consents by the members to the admission of
any person as amember of the limited liability company;

(9) Copies of any written consents by the members to continue the
limited liability company upon an event of withdrawal of any member;

(10) Copies of any other instruments or documents reflecting matters
required to be in writing pursuant to the operating agreement.

2. Each member may:

(1) Inspect and copy during ordinary business hours, at the reasonable
request and at the expense of such member, any of the limited liability company
records required to be kept by subsection 1 of this section;

(2) From time to time upon reasonable demand, obtain true and full
information regarding the state of the business and financial condition of the
limited liability company;

(3) Have an accounting of the affairs of the limited liability company
whenever circumstances render it just and reasonable.

3. Thesecretary may request in writing that the limited liability company
forward to him a complete copy of the current, past, or both, limited liability
company lists kept pursuant to subdivision (1) of subsection 1 of this section
without cost to the secretary. Any authorized person who has possession or
control of such list and who failsto deliver thelist to the secretary within twenty
daysafter receiving written demand therefor may beindividually subjecttoacivil
penalty in the amount of fifty dollars per day for each day the list has not been
delivered to the secretary, but not to exceed ten thousand dollars, such penalty to
be assessed and collected by the secretary, and prosecuted criminaly with any
resulting conviction being a class A misdemeanor.
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4. Failure of the limited liability company to keep any of the records or
information required pursuant to this section shall not be grounds for imposing
liability on any person for the debts and obligations of the limited liability
company.]

[347.093. Except as provided in the operating agreement, a member or
manager may lend money to and transact business with the limited liability
company and, subject to other applicablelaw, hasthe samerightsand obligations
with respect thereto as a person who is not a member or manager.]

[347.095. Nothing contained in sections 347.079 to 347.090 shall have
any application to claims among members, managers, or the limited liability
company on the one hand, and persons who assert claims against a member,
manager or alimited liability company which do not arise from the claimant's
status as a member or manager of that limited liability company.]

[347.097. Aninterestinalimited liability company may beissued for the
consideration of acontribution or an enforceabl e promise to make acontribution
in the future, or both.]

[347.099. 1. No promise by a member to make a contribution to the
limited liability company is enforceable unless set out in awriting signed by the
member.

2. Except as provided in the operating agreement, a member or, in the
case of a deceased member, that member's personal representative, is obligated
to the limited liability company to perform any promise to make a contribution,
including apromiseto render services, even if the member is unable to perform
because of death, disability or any other reason. If amember does not make the
required contribution, the member is obligated, at the option of the limited
liability company, to contribute cash equal to thevalue, as stated in the operating
agreement or the records required to be kept pursuant to section 347.091, of that
portion of the promised contribution that has not been made. The foregoing
option shall be in addition to, and not in lieu of, any other rights, including the
right to specific performance, that thelimited liability company or other members
may have against such member under the operating agreement or applicablelaw.

3. A member's obligation to make a contribution shall not be enforceable
by athird-party creditor of the limited liability company or any other member
unlessthemember so obligated to make such contribution has specifically agreed
or consented to such enforcement or the limited liability company has assigned
such member's obligation to the creditor or creditors seeking to enforce the
obligation.

4. Upon thefailure of amember to make a promised contribution when
due, the limited liability company may enforce such member's obligation by
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appropriate legal action for damages for breach of contract or for specific
performance, and the limited liability company and other members may exercise
and enforce such additional rights and remedies as may be provided under the
operating agreement in the event of any such failure, subject to the applicablelaw
regarding the enforcement of contracts.]

[347.101. 1. Except as provided in section 347.109, a limited liability
company shall make distributions of cash or other property to itsmembersbefore
the dissolution and winding up of the limited liability company at the times or
upon the happening of the events specified in the operating agreement or, if the
operating agreement does not so specify, then at such times as may be approved
by a mgjority of the authorized persons.

2. Distributions of cash or other property to members by a limited
liability company before the dissolution and winding up of a limited liability
company shall be shared among the members, and among classes of members,
in the manner and in the relative priorities provided in the operating agreement.
If the operating agreement does not so provide, distributions shall be shared
among the members in the following manner:

(1) First, distributions shall be shared among the membersin proportion
to theamount of cash contributionsand the value of other contributions, as stated
in the operating agreement or the records required to be kept pursuant to section
347.091, made by them, respectively, until each member has been returned his
contributions; and

(2) Second, distributions shall be shared by the members equally.]

[347.103. 1. If alimited liability company dissolves and winds up its
business and affairs as a result of an event of withdrawal of a member, then,
except as otherwise provided in the operating agreement, such member and his
personal representatives, successors and assigns shall have the rights of an
assignee of the withdrawn member's interest in the limited liability company to
receive distributionswith respect to such interest during and upon compl etion of
winding up, but the limited liability company may, in addition to any remedies
otherwise available under applicable law, reduce the amounts distributable with
respect to such interest by any damages recoverable against the withdrawn
member if such event of withdrawal violated the operating agreement.

2. If the business of alimited liability company is continued following
an event of withdrawal of a member, then, except as otherwise provided in the
operating agreement, such member shall have the rights of an assignee of the
withdrawn member's interest in the limited liability company. The withdrawn
member shall be entitled to receive any distributionsto which heisentitled upon
such event of withdrawal under the provisions of the operating agreement. If the
operating agreement does not provide for the amount of or a method for
determining thedistribution, if any, to which awithdrawn member isentitled, the
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withdrawn member shall be entitled, except in the case of an event of withdrawal
pursuant to subsection 2 of section 347.123, to receive from the limited liability
company, upon demand for such distribution made by or on behalf of such
withdrawn member within one hundred eighty days after such event of
withdrawal and subject to the limitation set forth in section 347.109, the fair
value of such withdrawn member'sinterest in the limited liability company as of
the date of withdrawal based upon such withdrawn member's right to share in
distributionsfrom the limited liability company asan ongoing operation. If such
demand isnot made on atimely basis, thelimited liability company may, except
as provided in the operating agreement, purchase the withdrawn member's
interest in the limited liability company, for the fair value of such withdrawn
member's interest in the limited liability company determined as of the date of
withdrawal based upon such withdrawn member's right to sharein distributions
from the limited liability company as an ongoing operation, at any time, upon
thirty days written notice from the limited liability company to the withdrawn
member, such withdrawn member's persona representatives, successors or
assigns. In any event, if such event of withdrawal violated the operating
agreement:

(1) The goodwill of the limited liability company's business shall be
excluded in determining the fair value of the withdrawn member's interest;

(2) Inaddition to any remedies otherwise available under applicablelaw,
the amount payable to the withdrawn member shall be reduced by any damages
suffered by the limited liability company or its members as a result of the
withdrawn member's breach of the operating agreement; and

(3 Thelimited liability company may defer payment of the amount the
withdrawn member is entitled to receive for such period, and shall secure the
same by such collateral, as may be approved by a court, in order to prevent
unreasonabl e hardship to the limited liability company.

3. The provisions of this section apply to al limited liability companies
in existence on the effective date of this section, unless such limited liability
company elects otherwise by the written agreement of al its members.]

[347.105. Except as otherwise provided in the operating agreement, a
member, regardless of the nature of his contribution, has no right to demand and
receive any distribution from alimited liability company in any form other than
cash. Except as provided in the operating agreement, a member may not be
compelled to accept a distribution of any property other than cash from the
limited liability company unless the members receive undivided ownership
interests therein that are in the same proportions as they would have shared in a
cash distribution equal to the value of such property at the time of distribution.]

[347.107. At the time a member becomes entitled to receive a
distribution in accordance with sections 347.010 to 347.187 and the operating
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agreement, that member hasthe statusof, and isentitled to, all remediesavailable
to acreditor of the limited liability company with respect to the distribution.]

[347.109. 1. A limited liability company shall not make any distribution
to one or more members with respect to their interests in the limited liability
company, and no member shall be entitled to receiveany such distribution, to the
extent that, after giving effect to the distribution:

(1) Thelimited liability company would not be able to pay its debts as
they became due in the usual course of business; or

(2) The limited liability company's total assets would be less than the
sum of its total liabilities to which such assets are subject plus, unless the
operating agreement provides otherwise, the amount that would be needed, if the
limited liability company were to be dissolved at the time of the distribution, to
satisfy the preferential rights upon dissolution of members whose rights to
receive distributions are superior under the operating agreement to the rights of
the membersreceiving the distribution, except that, for purposes of making such
determination, liabilities to members or former membersin their status as such
shall be excluded.

2. The limited liability company may base a determination that its
distribution is not prohibited under subsection 1 of this section on:

(1) Financia statements prepared on the basis of generaly accepted
accounting principles and practicesthat are reasonable under the circumstances,
or

(2) A far vauation or other method that is reasonable under the
circumstances.

3. The effective distribution under subsection 1 of this section is
measured as of:

(1) The date the distribution is authorized, if the distribution in fact
occurs within one hundred twenty days after the date of authorization; or

(2) The date the payment is made, if it occurs more than one hundred
twenty days after the date of authorization.

4. If amember shall receive any distribution with respect to his interest
in a limited liability company in violation of this section or the operating
agreement, such member and the person or personswho are vested with authority
under the operating agreement to make distributions to the members and who
knowingly authorized or permitted such distribution to the member shall be
liable, for a period of three years following the date of the distribution, to the
limited liability company for the value of the wrongful distribution, but only to
the extent necessary to discharge the limited liability company's liabilities
incurred prior to the date of such distribution. 1f more than one such person who
authorized or permitted suchwrongful distributionisheldliabletherefor pursuant
to this subsection, each such person shall be entitled to contribution from the
other persons who are held so liable therefor pursuant to this subsection.]
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[347.111. The profits or losses of alimited liability company shall be
allocated among the members, and among classes of members, in the manner
provided in the operating agreement. If the operating agreement does not so
provide, profits shall beallocated among the membersin the amount and manner
of any losses previously alocated to the members to the extent not previously
offset by allocations of profit and then according to the manner in which they
share in distributions which exceed the repayment of their contributions, and
losses shall be allocated among the members according to the respective
contributions which they have made and promised to make in the future.]

[347.113. 1. A person is a member at the time the limited liability
company is formed if such person is identified as a member in and signs, in
person or by an attorney in fact, or otherwise becomes a party to the operating
agreement.

2. A person may be admitted as an additional member by signing, in
person or by an attorney in fact, or otherwise becoming a party to the operating
agreement and by complying with the applicable terms and conditions of the
operating agreement or, if the operating agreement does not so provide, upon the
written consent of al members; or in the case of an assignee of the interest of a
member who hasthe power, as provided in the operating agreement, to grant the
assignee the right to become a member, upon the exercise of that power in
compliance with any conditions limiting the exercise thereof ]

[347.115. 1. Theinterest of amember in alimited liability company is
personal property and, except as provided in the operating agreement, may be
assigned in whole or in part. An assignment of an interest does not entitle the
assignee to participate in the management of the business and affairs of the
limited liability company or to become or to exercise the rights of a member,
except as provided in section 347.113. An assignee that has not become a
member shall only be entitled to receive, to the extent assigned, the share of
distributions and profits, including distributions representing the return of
contributions, to which the assignor would otherwise be entitled with respect to
the assigned interest. Unless otherwise provided in the operating agreement, a
member shall not cease to be amember asaresult of the pledge, encumbrancing
or the granting of asecurity interest in theinterest of such member in thelimited
liability company.

2. Anassigneewho hasbecomeamember has, to the extent assigned, the
rights and powers, and is subject to the restrictions and liabilities, of a member
under the articles of organization, the operating agreement and sections 347.010
t0 347.187. An assignee who becomes amember isliablefor any obligations of
his assignor to make contributions.

3. Unless otherwise provided in the operating agreement, if an assignee
of an interest in alimited liability company becomes a member, the assignor is
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not released from his liability to the limited liability company under section
347.099 or section 347.109 without the written consent of all members.]

[347.117. 1. Unlessotherwise provided in the operating agreement, if a
member who isan individual diesor acourt of competent jurisdiction judgesthe
member to beincompetent to manage hisor her person or property, the member's
executor, administrator, guardian, conservator, or other legal representative shall
have any power the member had to give his assignee the right to become a
member and all of the rights of an assignee of the member's interest.

2. If amember is a corporation, partnership, limited liability company,
trust or other entity and is dissolved or terminated, its legal representative or
successor shall have any power the member had to give his assignee theright to
become a member and al of the rights of an assignee of the member's interest.]

[347.119. On application to a court of competent jurisdiction by any
judgment creditor of amember, the court may chargethe member'sinterestinthe
limited liability company with payment of the unsati sfied amount of thejudgment
withinterest. To the extent so charged, thejudgment creditor hasonly therights
of an assignee of the member's interest. Sections 347.010 to 347.187 do not
deprive any member of the benefit of any exemption laws applicable to his
interest in the limited liability company.]

[347.121. 1. A member may withdraw from alimited liability company
at the time or upon the events specified in writing in the operating agreement, or
at any time upon giving ninety days prior written notice of withdrawal to the
other membersbut, if thewithdrawal violatesawritten provisionin the operating
agreement, the limited liability company may recover from the withdrawing
member damages for breach of the operating agreement and offset the damages
against the amount otherwise distributable to the withdrawing member in
accordance with section 347.103.

2. Except as otherwise provided in the operating agreement, upon the
occurrence of an event of withdrawal of amember, the withdrawn member shall
have no further duty to the limited liability company except for the duty to
account to the limited liability company for any profit or benefit derived by such
person without the informed consent of more than one-half by number of
disinterested managers or members from any transaction connected with the
conduct of the business and affairs of the limited liability company prior to the
event of withdrawal, or from any personal use by such person of the property of
the limited liability company, including confidential or proprietary information
of the limited liability company or other matters entrusted to such person as a
result of such member's status as a manager or member.

3. Except as otherwise provided in the operating agreement, upon the
withdrawal of a member, the withdrawn member shall have no further right to



88

participate in the management and affairs of the limited liability company and
shall have only the rights of an assignee of the withdrawn member's interest in
the limited liability company.]

[347.123. A person ceasesto beamember of alimited liability company
upon the happening of any of the following events of withdrawal:

(1) The member withdraws from the limited liability company as
provided in section 347.121;

(2) Unless otherwise provided in the operating agreement or by the
specific written consent of al membersat thetime, the member assignsall of his
interest in the limited liability company;

(3 The member is expelled as a member in accordance with the
operating agreement;

(4) Unless otherwise provided in the operating agreement or by the
specific written consent of all members at the time, the member:

(&) Makes an assignment for the benefit of creditors;

(b) Isthe subject of a bankruptcy;

(c) Files a petition or answer seeking for himself any reorganization,
arrangement, composition, readjustment, liquidation, or similar relief under any
statute, law or regulation or filesan answer or other pleading admitting or failing
to contest the material allegations of a petition filed against him in a proceeding
of such nature; or

(d) Seeks, consents to or acquiesces in the appointment of a trustee,
receiver or liquidator of the member or of all or any substantial part of his
property;

(5 Unless otherwise provided in the operating agreement or by the
specificwritten consent of all membersat thetime, one hundred twenty daysafter
the commencement of any proceeding against the member seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution
or similar relief under any statute, law or regulation, the proceeding has not been
dismissed, or if within ninety days after the appointment without his consent or
acquiescence of atrustee, receiver or liquidator of the member or of all or any
substantial part of his property, the appointment is not vacated or stayed, or
within ninety days after the expiration of any such stay, the appointment is not
vacated;

(6) Inthe case of amember who is a natural person:

(a) Hisdeath; or

(b) The entry by a court of competent jurisdiction adjudicating him
incompetent to manage his person or his estate;

(7) Inthe case of amember that isatrust, the termination of the trust or
adistribution of itsentireinterest in the limited liability company but not merely
the substitution of a new trustee;
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(8) Inthe case of amember that isagenera or limited partnership, the
dissol ution and commencement of winding up of the partnership or adistribution
of its entireinterest in the limited liability company;

(9) Inthe case of amember that isacorporation, thefiling of articles of
dissolution, or their equivalent, for the corporation or revocation of itscharter or
adistribution of its entire interest in the limited liability company;

(10) In the case of a member that is an estate, the distribution by the
fiduciary of the estate's entire interest in the limited liability company; or

(11) Inthecase of amember that isalimited liability company, thefiling
of articles of dissolution or termination, or their equivalent, for the limited
liability company or a distribution of its entire interest in the limited liability
company.]

[347.125. 1. A general or limited partnership formed under the laws of
this state may convert to a limited liability company by filing articles of
organization that meet the requirements of section 347.039 and include the
following:

(1) The name of the former general partnership or limited partnership;

(2) Inthecaseof alimited partnership, the date and place of filing of the
initial certificate of limited partnership of theformer limited partnership and any
application for registration as alimited liability limited partnership; and

(3) Inthe caseof agenera partnership, the date of filing of any fictitious
name registration of the former general partnership or any application for
registration as alimited liability partnership.

2. Nothing in this section shall be construed to require, or deemed to
constitute, adissolution of the general partnership or limited partnership prior to
its conversion to alimited liability company as permitted in this section.

3. When a general partnership or limited partnership is converted to a
limited liability company pursuant to this section, thetitleto any real or personal
property or any interest therein and al rights, privileges, powers, debts, causes
of action vested in theformer partnership shall be deemed to betransferred to and
vested in such limited liability company without further act or deed.
Confirmatory deeds, assignments or similar instrumentsto evidence the transfer
may be executed and delivered at any timein the name of the partnership to the
limited liability company.

4. When a general partnership or limited partnership is converted to a
limited liability company pursuant to this section, all duties, debts, liens,
liabilitiesand rightsof creditorsas against theformer partnership and itspartners
shall continue without impairment and shall attach to the limited liability
company. Any existing claim, action or proceeding pending by or against the
partnership or itspartners may be prosecuted to judgment asif the conversion had
not taken place, or against the limited liability company to the same extent asif
such duties, debts, liens and liabilities had been incurred or contracted by it. A
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judgment against the partnership constitutes a lien against the limited liability
company and may be enforced against the limited liability company.

5. Inthe case of a conversion of a general or limited partnership to a
limited liability company pursuant to thissection, thefictitiousnameregistration,
certificate of limited partnership of the genera or limited partnership and any
application for registration as a limited liability partnership or limited liability
limited partnership shall be deemed canceled by the filing of the articles of
organization by the secretary of state pursuant to this section.]

[347.127. 1. A domestic limited liability company may merge or
consolidatewith or into oneor morelimited liability companiesformed under the
laws of this state or any other jurisdiction, and such domestic limited liability
company or foreign limited liability company by agreement between the parties
to the merger or consolidation, shall providefor the surviving entity, as provided
in sections 347.127 to 347.135.

2. A domestic limited liability company may merge or consolidate with
one or more general partnerships or domestic or foreign limited partnerships,
limited liability companies, trusts, business trusts, corporations, rea estate
investment trusts and other associations or business entities at | east one of which
isnot alimited liability, as provided in sections 347.700 to 347.735.]

[347.128. Each limited liability company party to a merger or
consolidation as described in subsection 1 of section 347.121 shall enter into a
written agreement of merger or consolidation. The agreement of merger or
consolidation shall set forth:

(1) Thename and state or country of organization of each of the limited
liability companies party to the merger or consolidation and the name of the
surviving limited liability company into which each other limited liability
company proposesto mergeor the new limited liability company into which each
of the limited liability companies propose to consolidate;

(2) Thetermsand conditions of the merger or consolidation;

(3) The manner and basis of converting the interests in each limited
liability company party to the merger or consolidation into interests of the
surviving or new limited liability company or of any other person, or, in whole
or in part, into cash or other property;

(4) In the case of a merger, such amendments to the organizational
documents of the surviving limited liability company, as are desired to be
effected by the merger, or a statement that no such amendments are desired;

(5) Inthe case of aconsolidation, all statements required to be set forth
in the articles of organization of the new limited liability company; and

(6) Such other provisions relating to the proposed merger or
consolidation as are deemed necessary or desirable by the parties to the merger
or consolidation.]
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[347.129. 1. Thesurviving limited liability company inthe merger or the
new limited liability company in the consolidation shall file a notice 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 effective date of the merger or consolidation which may not
exceed ninety days after the filing of the notice of merger or consolidation;

(3) Thename of the surviving limited liability company in the 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;

(5) If applicable, the address of the registered office and the name of the
registered agent at such officefor the surviving or new limited liability company;

(6) Inthecaseof amerger in which adomestic limited liability company
is the surviving 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 a domestic limited liability
company isthe 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 consolidation
is on file at the principal place of business of the surviving or new limited
liability company, stating the address of the principal 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 entity, on request and without cost, to
any member of any entity that is a party to the merger or consolidation.

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

3. Inthe event the merger or consolidation is not consummeated for any
reason, the domestic limited 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.
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4. If the surviving or new limited liability company is aforeign limited
liability company, the effective date of such merger or consolidation shall bethe
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 domicileof thesurviving 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 a requirement for the merger or consolidation
becoming effectivein this state.]

[347.131. A merger or consolidation with a domestic survivor or new
domestic limited liability company is effective as of the later of:

(1) Thedatethe secretary files the notice of merger or consolidation for
record; or

(2) The date set forth in the notice of merger or consolidation, not to
exceed ninety days after the notice of merger or consolidation is accepted for
filing.]

[347.133. Consummation of a merger or consolidation shall have the
following effects:

(1) The separate existence of each party to the merger or consolidation,
except the surviving entity, ceases,

(2) Theassetsof each party to the merger or consolidation, including any
legaciesthat it would have been capabl e of taking, transfer to, vest in and devolve
on the surviving entity without further act or deed. Confirmatory deeds,
assignmentsor similar instrumentsto evidence the transfer may be executed and
delivered at any time in the name of the transferring party to the agreement of
merger or consolidation by its last acting members or managers, authorized
officers or other authorized agents or by the appropriate members, managers,
authorized officers or other authorized agents of the surviving entity;

(3) Thesurviving entity isliablefor all the debts and obligations of each
nonsurviving party to the merger or consolidation. Any existing claim, action or
proceeding pending by or against any nonsurviving party to the merger or
consolidation may be prosecuted to judgment as if the merger or consolidation
had not taken place, or, on motion of the surviving entity or any party, the
surviving entity may be substituted as a party to the claim, action or proceeding.
A judgment against the nonsurviving party to the merger or consolidation
constitutes alien on the surviving entity;

(4) A merger or consolidation does not impair the rights of creditors or
any liens on the property of any foreign or domestic person party to the merger
or consolidation;

(5) Inthe case of amerger, the articles of organization of any surviving
domesticlimited liability company shall beamended to theextent providedinthe
notice of merger and the articles of organization of each other domestic limited
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liability company shall be deemed canceled by thefiling of the notice of merger
by the secretary of state;

(6) In the case of a consolidation, the statements set forth in the
agreement or articles of consolidation and which are required or permitted to be
set forth in the organi zational documents of the new entity shall be deemed to be
the original organizational documents of the new entity and the organizational
documentsof each other domestic constituent entity shall be deemed canceled by
thefiling of the notice of consolidation by the secretary of state; and

(7) Theinterestsin each limited liability company party to the merger or
consolidation that are to be converted or exchanged into interests, cash,
obligations or other property pursuant to the terms of the agreement of merger or
consolidation shall be so converted or exchanged. The former holders of such
interests, cash, obligations or other property shall be entitled only to the rights
provided in the agreement of merger or consolidation or the rights otherwise
provided by law.]

[347.135. If, following amerger or consolidation involving one or more
domestic limited liability companies, the surviving entity isaperson, who is not
organized under the laws of this state, there shall be included in the notice of
merger or consolidation filed pursuant to section 347.129 a statement that the
surviving entity agreesthat it may be served with processin the state of Missouri
in any action, suit, or proceeding for the enforcement of any obligation of the
domestic limited liability company or companiesthat arose before the merger or
consolidation, irrevocably appointing the secretary as its agent to accept service
of process in any such action, suit or proceeding and specifying the address to
which a copy of the process shall be mailed to it by the secretary.]

[347.137. 1. A domestic limited liability company shall be dissolved
upon the occurrence of any of the following:

(1) Upon the happening of the events specified in the operating
agreement or in the articles of organization;

(2) Upon the written consent of all members;

(3) Except asotherwise provided in the operating agreement, an event of
withdrawal of a member, if a mgjority, by number, of the remaining members
agree within ninety days after the occurrence of the event of withdrawal to
dissolve the limited liability company;

(4) Atanytimethereareno members; provided, that thelimited liability
company is not dissolved and is not required to be wound up if:

(8 Unlessotherwise provided in the operating agreement, within ninety
days or such other period asis provided for in the operating agreement after the
occurrence of the event that terminated the continued membership of the last
remai ning member, the personal representative, statutory or otherwise, of thelast
remaining member agreesinwriting to continuethelimited liability company and
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to the admission of such personal representative of such member or its nominee
or designee to the limited liability company as a member, effective as of the
occurrence of the event that terminated the continued membership of the last
remaining member; provided, that the operating agreement may provide that the
personal representative, statutory or otherwise, of the last remaining member
shall be obligated to agree in writing to continue the limited liability company
and to the admission of such personal representative of such member or its
nominee or designee to the limited liability company as a member, effective as
of the occurrence of the event that terminated the continued membership of the
last remaining member; or

(b) A member isadmitted to the limited liability company in the manner
provided for in the operating agreement, effective as of the occurrence of the
event that terminated the continued membership of the last remaining member,
within ninety days or such other period asis provided for in the limited liability
company agreement after the occurrence of the event that terminated the
continued membership of the last remaining member, under a provision of the
operating agreement that specifically providesfor the admission of amember to
the limited liability company after thereisno longer aremaining member of the
limited liability company;

(5) Entry of adecree of dissolution under section 347.143; or

(6) When the limited liability company is not the surviving entity in a
merger or consolidation.

2. As soon as possible following the occurrence of any of the events
specified in subdivisions (1) to (5) of subsection 1 of this section effecting the
dissolution of the limited liability company, the limited liability company shall
file anotice of winding up with the secretary which discloses the dissol ution of
the limited liability company and the commencement of winding up of its
business and affairs.]

[347.139. 1. Upon the dissolution of a limited liability company, the
limited liability company shall cease to carry on its business, except insofar as
may be necessary or appropriate for the winding up of its business, but its
separate existence shall continueuntil articlesof termination havebeenfiled with
the secretary or until adecree terminating the limited liability company has been
entered by a court of competent jurisdiction.

2. After itsdissolution, the limited liability company shall do all other
acts required to liquidate its business and affairs; proceed to collect its assets;
pay, satisfy, or discharge its liabilities and obligations or make adequate
provisions for the payment or discharge thereof; convey and dispose of such of
itspropertieswhich are not to be distributed in kind to itsmembers; and its assets
shall be applied and distributed in the following order:

(1) If therearesufficient assetstherefor, to creditors, including members
who are creditors, to the extent permitted by law, in satisfaction of liabilities of
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the limited liability company other than liabilities for distributions to members
under section 347.101 or 347.103. If there are insufficient assets, such claims
and obligations shall be paid or provided for according to their priority and,
among claims and obligations of equal priority, ratably to the extent of assets
available therefor;

(2) Except as provided in the operating agreement, to members and
former members in satisfaction of liabilities for distributions under section
347.101 or 347.103; and

(3) Except asprovided in the operating agreement, to the membersin the
manner provided in section 347.101.

3. Upon the filing of the articles of termination as provided in section
347.045, the existence of thelimited liability company shall cease, except for the
purpose of suits, other proceedingsand appropriate action asprovided in sections
347.010to 347.187. The authorized person or authorized persons at the time of
termination, or the survivors of them or, if none, the members at the time of
termination shall thereafter be trustees for the members and creditors of the
terminated limited liability company and as such shall have authority to distribute
or convey any of thelimited liability company's assets or its property discovered
after termination, and to take such other action as may be necessary on behalf of
and in the name of such terminated limited liability company. Except as
provided in section 347.141, actions by or against the dissolved limited liability
company brought for the purpose of collecting or settling assets or liabilities or
claims discovered after termination may be brought or instituted in the name of
the limited liability company.]

[347.141. 1. A dissolved limited liability company may dispose of the
known claims against it in accordance with subsections 1 and 2 of this section.
The dissolved limited liability company shal notify its known claimants in
writing of the dissolution at any time after its effective date.

The written notice must do al of the following:

(1) Describe information that must be included in aclaim;

(2) Provide amailing address where a claim may be sent;

(3) Statethe deadline, which may not be fewer than ninety daysfrom the
effective date of the written notice, by which the dissolved limited liability
company must receive the claim; and

(4) Statethat the claim will be barred if not received by the deadline.

2. Notwithstanding other provisions of law, including laws regarding
permissibility of third-party claims, to the contrary, a claim against a limited
liability company dissolved without fraudulent intent is barred if either of the
following occurs:

(1) A claimant who was given written notice under subsection 1 of this
section does not deliver the claim to the dissolved limited liability company by
the deadline; or
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(2) A claimant whoseclaimwasrejected by thedissolved limitedliability
company does not commence a proceeding to enforce the clam within one
hundred and twenty days from the effective date of the rejection notice. For
purposes of this subsection, "claim” does not include a contingent liability or a
claim based on an event occurring after the effective date of dissolution.

3. A dissolved limited liability company may dispose of the unknown
clamsagainst it by filing anotice of winding up in accordance with subsections
3 and 4 of thissection. The notice of winding up shall meet all of the following
requirements:

(1) Be published onetime in a newspaper of genera circulation in the
county where the dissolved limited liability company's principal office, or if not
in this state, its registered office, is or was located;

(2) Bepublished onetimeinapublication of statewide circulation whose
audience is primarily persons engaged in the practice of law in this state and
which is published not less than four times per year;

(3) Bepublished onetimein the Missouri Register;

(4) Containarequest that personswith claimsagainst thelimited liability
company present them in accordance with the notice of winding up;

(5) Describetheinformationthat must beincludedinaclaimand provide
amailing address where the claim may be sent; and

(6) Statethat aclaim against thelimited liability company will be barred
unless a proceeding to enforce the claim is commenced within three years after
the publication of the notice.

4. Notwithstanding other provisions of law, including laws regarding
permissibility of third-party claims, to the contrary, if alimited liability company
dissolved without fraudulent intent files a notice of winding up in accordance
with subsection 2 of section 347.137 and publishes such notice in accordance
with subsection 3 of this section, the claim of each of the following clamantsis
barred unlessthe claimant commences a proceeding to enforce the claim against
thedissolved limited liability company within three years after the datethe notice
of winding up isfiled or published, whichever occurs later:

(1) A claimant who did not receive written notice under subsection 1 of
this section;

(2) A clamant whose claim was timely sent to the dissolved limited
liability company but not acted on; or

(3) A claimant whose claim is contingent or based on an event occurring
after the effective date of dissolution.

5. A claim may be enforced under this section in either of the following
ways:

(1) Against the dissolved limited liability company, to the extent of its
undistributed assets; or

(2) If the assets have been distributed in liquidation, against a member
of the dissolved limited liability company to the extent of the member's pro rata
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share of the claim or the limited liability company assets distributed to the
member in liquidation, whichever is less, but a member's total liability for all
claims under this section shall not exceed the total amount of assets distributed
to the member in liquidation.

6. For purposes of thissection, "fraudulent intent" shall be established if
it is shown that the sole or primary purpose of the dissolution was to defraud
members, creditors or others.

7. Notwithstanding any other provision of this chapter to the contrary,
except as provided in subsection 8 of this section, a claim against a limited
liability company dissolved pursuant to this chapter for which claim the limited
liability company has a contract of insurance which will indemnify the limited
liability company for any adverse result from such claim:

(1) Isnot subject to the provisions of subsections 1 to 6 of this section
and may not be barred by compliance with subsections 1 to 6 of this section;

(2) May be asserted at any time within the statutory period otherwise
provided by law for such claims;

(3 May be asserted against, and service of process had upon, the
dissolved limited liability company for whom the court, at therequest of the party
bringing the suit, shall appoint a defendant ad litem.

8. Judgments obtained in suits filed and prosecuted pursuant to
subsection 7 of this section shall only be enforceable against one or more
contracts of insurance issued to the limited liability company, its officers,
directors, agents, servants or employees, indemnifying them, or any of them,
against such claims.]

[347.143. 1. A limited liability company may be dissolved involuntarily
by adecree of the circuit court for the county in which the registered office of the
limited liability company is situated in an action filed by the attorney general
when it is established that the limited liability company:

(1) Hasprocured its articles of organization through fraud,;

(2) Has exceeded or abused the authority conferred upon it by law;

(3) Hascarried on, conducted, or transacted its businessin a fraudulent
or illegal manner; or

(4) By the abuse of its powers contrary to the public policy of the state,
has become liable to be dissolved.

2. On application by or for amember, the circuit court for the county in
which theregistered office of thelimited liability company islocated may decree
dissolution of a limited liability company whenever it is not reasonably
practicableto carry on the businessin conformity with the operating agreement.]

[347.145. 1. Every action for the involuntary dissolution of a limited
liability company brought by the attorney general shall be commenced either in
thecircuit court of the county in which theregistered office of thelimited liability
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company is located or, if no such address is on file with the secretary, in the
circuit court of Cole County. Summonsshall issue and be served asin other civil
actions.

2. If process is returned "not found”, the attorney general shall cause
publication to be made as in other civil cases in a newspaper of genera
circulation in the county where the registered office of the limited liability
company islocated, containing anotice of the pendency of the action, thetitle of
the court, the title of the action, and the date on or after which default may be
entered. The attorney general may include in one notice the names of any
number of limited liability companies against which actions are then pending in
the same court. The attorney general shall cause a copy of such notice to be
mailed to the registered agent of the limited liability company as shown on the
records of the secretary within ten days after the first publication thereof.

3. Thecertificate of theattorney general of the mailing of the notice shall
be prima facie evidence of such notice. Such notice shall be published at |east
onceaweek for two successiveweeks, and thefirst publication may begin at any
time after the summons has been returned. Unless alimited liability company
has been served with summons, no default shall be taken against it earlier than
thirty days after the first publication of the notice.]

[347.147. Unless otherwise provided in the operating agreement, upon
the dissolution of the limited liability company, the member or members who
have not wrongfully dissolved the limited liability company or the lega
representative of the last surviving member, not bankrupt, have, if management
is vested in the members, the right to wind up the limited liability company
affairs or, if management is vested in one or more managers, the right to
authorize such manager or managersto undertake any act appropriatefor winding
up the affairs of the limited liability company or completing transactions
unfinished at dissolution, except that any member, hislegal representative or his
assignee, upon cause shown, may obtain winding up by the court.]

[347.149. The court shall have full power to liquidate the assets and
business of alimited liability company:

(1) Inan action by a creditor, after dissolution of the limited liability
company, when the claim of the creditor has been reduced to judgment and an
execution thereon returned unsatisfied and it is established that the limited
liability company is insolvent;

(2) Upon application by alimited liability company, or for cause shown,
by a member, after dissolution, to have its liquidation continued under the
supervision of the court;

(3) Inanactionfiled by the attorney general after theissuance of adecree
of dissolution for any of the causes provided in subsection 1 of section 347.143;
or
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(4) Inan action filed by any member after the issuance of a decree of
dissolution as provided in subsection 2 of section 347.143.]

[347.151. Subject to the constitution of this state:

(1) The laws of the state or other jurisdiction under which a foreign
limited liability company isorganized govern itsorganization and internal affairs
and the liability of its members; and

(2) A foreignlimited liability company may not be denied registration by
reason of any difference between those laws and the laws of this state.]

[347.153. Before transacting business in this state, a foreign limited
liability company shall register in a format prescribed by the secretary unless
otherwise exempt under subdivision (5) of subsection 5 of section 347.163. In
order to register, aforeign limited liability company shall pay the required filing
fee and shall submit to the secretary an application for registration as aforeign
limited liability company signed on its behalf by a manager, member or other
authorized agent and setting forth:

(1) The name of the foreign limited liability company and, if different,
the name under which it proposes to register and transact business in this state;

(2) Thejurisdiction in which it was formed and date of its formation,;

(3) The purpose of the foreign limited liability company or the general
character of the business it proposes to transact in this state;

(4) The name and physical address of its registered agent and registered
officein this state, which office and agent shall be subject to the same rights and
limitations as provided in sections 347.030 and 347.033;

(5) A statement that the secretary is appointed the agent of the foreign
limited liability company for service of processif the limited liability company
failsto maintain aregistered agent in this state or if the agent cannot be found or
served with the exercise of reasonable diligence;

(6) Theaddressof the officerequired to be maintained inthejurisdiction
of its organization by the laws of that jurisdiction or, if not so required, of the
principal office of the foreign limited liability company;

(7) A certificate of existence or a 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; and

(8) A current certificate of good standing/existence from the secretary of
state's officein the state of domicile, such document should be dated within sixty
calendar days from filing.]

[347.155. |If the secretary finds that an application for registration
conformsto law and all requisite fees have been paid:

(1) The secretary shall endorse on the accepted application the word
"Filed", and the month, day and year of the filing thereof; and
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(2) Theaccepted filing shall beretained in the secretary of state'srecords
and a copy of the accepted filing and certificate of registration shall be returned
to the person who submitted the document or that person's representative.]

[347.157. A foreign limited liability company may register with the
secretary under any name, whether or not it is the name under which it is
registered in its jurisdiction of organization, that could be registered by a
domestic limited liability company.]

[347.160. 1. A foreignlimited liability company authorized to transact
businessin the state shall obtain an amended certificate of registration from the
secretary of stateif it changes:

(1) The name of the limited liability company;

(2) The state or country of its registration.

2. The amendment shall include a certificate of existence or document
of similar import duly authenticated by the secretary of state or other official
having custody of the records in the state or country under whose laws it is
registered, such document should be dated within sixty calendar daysfromfiling
for acceptance.

3. Thefeefor filingan amended certificate of registration shall betwenty
dollars]

[347.161. A foreignlimited liability company may cancel itsregistration
by filing with the secretary articles of cancellation signed on its behalf by a
manager, member or other authorized agent. A cancellation does not terminate
the authority of the secretary to accept service of process on the foreign limited
liability company with respect to causes of action arising out of the transactions
of businessin this state.]

[347.163. 1. Every foreign limited liability company now transacting
business in or which may hereafter transact business in this state which shall
neglect or fail to comply with the provisions of section 347.153 shall be subject
to afine of not less than one thousand dollars. If the secretary is advised that a
foreign limited liability company is transacting business within this state in
contravention of sections 347.010 to 347.187, the secretary shall report the fact
to the prosecuting attorney of any county in which the limited liability company
is transacting business, and the prosecuting attorney shall, as soon thereafter as
is practical, institute proceedings to recover the fine prescribed in this section.
Inaddition to such penalty, noforeign limited liability company failing to comply
with sections 347.010 to 347.187 may maintain any suit or action, either legal or
equitable, inany of the courts of this state, upon any demand, whether arising out
of contract or tort, while the requirements of sections 347.010 to 347.187 have
not been met.
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2. Thefailureof aforeignlimited liability company toregister inthisstate
does not impair the validity of any contract or act of the foreign limited liability
company or prevent the foreign limited liability company from defending any
action, suit or proceeding in any court of this state.

3. A member of aforeign limited liability company is not liable for any
debts, obligations or liabilities of theforeign limited liability company solely by
reason of having transacted businessin this state without registration.

4. A foreign limited liability company, by transacting business in this
state without registration, shall be subject to the provisions of sections 506.500
to 506.520 with respect to causes of actions arising out of the transaction of
businessin this state.

5.  Without excluding other activities which may not constitute
transacting businessin this state, aforeign limited liability company shall not be
considered to be transacting business in this state, for purposes of sections
347.010to 347.187, by reason of carrying on in this state any one or more of the
following activities:

(1) Maintaining or defending any action or suit or any administrative or
arbitration proceeding, or effecting the settlement thereof or the settlement of
claims or disputes,

(2) Holding meetings of its members or carrying on other activities
concerning itsinternal affairs;

(3) Maintaining bank accounts,

(4) Borrowing money or creating evidence of debt, mortgage or lien on
or other security interest in real or personal property;

(5) Securing or collecting debts or enforcing any rights in properties
securing the same;

(6) Transacting any businessin interstate commerce; or

(7) Conducting anisolated transaction compl eted withinaperiod of thirty
days and not in the course of anumber of repeated transactions of alike nature.

6. A foreign corporation, as defined in section 351.015 or section
355.066, shall not be deemed to be transacting business in this state for the
purposes of section 351.572 solely for the reason that it isamember of alimited
liability company.

7. A foreign limited partnership or foreign registered limited liability
limited partnership, as defined in section 359.011, shall not be deemed to be
transacting businessinthisstatefor the purposes of section 359.551 solely for the
reason that it isamember of alimited liability company.

8. A foreign limited liability company as defined in sections 347.010 to
347.187 shall not be deemed to be transacting business in this state for the
purposes of this section, solely for the reason that it is a member of a limited
liability company.

9. A foreignregistered limited liability partnership, as defined in section
358.020, shall not be deemed to be transacting business in this state for the
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purposes of section 351.572 solely for the reason that it isamember of alimited
liability company.

10. Theprovisionsof this section do not apply in determining the context
or activitieswhich may subject aforeign limited liability company to service of
process, suit, taxation or regulation under any other statute of this state.]

[347.165. The secretary may bring an action to restrain aforeign limited
liability company from transacting businessin this state in violation of sections
347.010 to 347.187 ]

[347.167. Service on a foreign limited liability company shall be as
provided in section 347.033. Venue of actions against foreign limited liability
companies shall be as provided in section 347.069.]

[347.169. Execution of an application or acertificate by aforeignlimited
liability company constitutesan affirmation by the person who signedit under the
penalties set out in section 575.040 that the facts stated therein are true and that
the person so signing hasthe authority to execute such application or certificate.]

[347.171. A member may bring an action in the right of the limited
liability company to recover a judgment in its favor if al of the following
conditions are met:

(1) The plaintiff does not have the authority under the provisions of the
operating agreement to causethelimited liability company to sueinitsownright;

(2) The plaintiff has made demand on the authorized person or persons
having the authority to causethelimited liability company toinstitute such action
reguesting that such persons causethelimited liability company to sueinitsown
right;

(3) The persons with such authority have refused to bring the action or,
after adequate time to consider the demand, have failed to respond to such
demand; and

(4) Theplaintiff isamember of thelimited liability company at thetime
of bringing the action, and was a member of the limited liability company at the
time of the transaction of which he complains, or his status as a member of the
limited liability company thereafter devolved upon him by operation of law or
pursuant to the terms of the operating agreement from a person who was a
member at such time.]

[347.173. In a derivative action, the complaint shall set forth with
particularity the effort of the plaintiff to secure initiation of the action by the
persons who would otherwise have the authority to cause the limited liability
company to suein its own right.]
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[347.175. If aderivative action is successful, in whole or in part, or if
anything is received by the plaintiff as aresult of a judgment, compromise or
settlement of an action or claim, the court may award the plaintiff reasonable
expenses, including reasonabl eattorney'sfees, and shall direct himto remittothe
limited liability company the remainder of those proceeds received by him.]

[347.177. 1. Sections 347.010 to 347.187 shall be so applied and
construed to effectuate its general purpose to make uniform the law with respect
to the subject of sections 347.010 to 347.187 among the states enacting it.

2. The rule that statutes in derogation of the common law are to be
strictly construed shall have no application to sections 347.010 to 347.187.

3. Thelaw of estoppel shall apply to sections 347.010 to 347.187.

4. Thelaw of agency shall apply under sections 347.010 to 347.187.

5. Inany case not provided for in sections 347.010 to 347.187, therules
of law and equity shall govern.

6. Sections347.010 to 347.187 shall not be construed so asto impair the
obligations of any contract existing on August 28, 1993, nor to affect any action
or proceedings begun or right accrued prior to August 28, 1993.]

[347.179. The secretary shall charge and collect:

(1) For filing the original articles of organization, afee of one hundred
dollars;

(2) Forfilingtheoriginal articlesof organization online, in an electronic
format prescribed by the secretary of state, afee of forty-five dollars;

(3) Applications for registration of foreign limited liability companies
and issuance of acertificate of registration to transact businessin this state, afee
of one hundred dollars;

(49) Amendments to and restatements of articles of limited liability
companies to application for registration of aforeign limited liability company
or any other filing otherwise provided for, afee of twenty dollars;

(5) Articlesof termination of limited liability companies or cancellation
of registration of foreign limited liability companies, afee of twenty dollars;

(6) For filing notice of merger or consolidation, afee of twenty dollars;

(7) For filing anotice of winding up, afee of twenty dollars;

(8) For issuing a certificate of good standing, afee of five dollars;

(9) For anotice of the abandonment of merger or consolidation, afee of
twenty dollars;

(20) For furnishing a copy of any document or instrument, afee of fifty
cents per page;

(11) For accepting an application for reservation of aname, or for filing
anotice of the transfer or cancellation of any name reservation, afee of twenty
dollars;
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(12) For filing a statement of change of address of registered office or
registered agent, or both, afee of five dollars;

(13) For any service of notice, demand, or process upon the secretary as
resident agent of a limited liability company, a fee of twenty dollars, which
amount may be recovered as taxable costs by the party instituting such suit,
action, or proceeding causing such service to be made if such party prevails
therein,

(14) For filing an amended certificate of registration a fee of twenty
dollars; and

(15) For filing a statement of correction afee of five dollars.]

[347.181. To the fullest extent permitted by law, the provisions of
sections 347.010 to 347.187 shall apply to commerce with foreign nations and
among the severa states for all purposes including the determination of the
nature and extent of the rights and obligations of a limited liability company
organized hereunder and the liability of its members and managers.]

[347.183. In addition to the other powers of the secretary established in
sections 347.010 to 347.187, the secretary shall, as is reasonably necessary to
enabl e the secretary to administer sections 347.010 to 347.187 efficiently and to
perform the secretary's duties, have the following powers including, but not
limited to:

(1) The power to examine the books and records of any limited liability
company to which sections 347.010 to 347.187 apply, and it shall be the duty of
any manager, member or agent of such limited liability company having
possession or control of such books and records to produce such books and
records for examination on demand of the secretary or his designated employee;
except that no person shall be subject to any criminal prosecution on account of
any matter or thing which may be disclosed by examination of any limited
liability company books and records, which they may produce or exhibit for
examination; or on account of any other matter or thing concerning which they
may make any voluntary and truthful statement in writing to the secretary or his
designated employee. All facts obtained in the examination of the books and
records of any limited liability company, or through the voluntary sworn
statement of any manager, member, agent or employee of any limited liability
company, shall be treated as confidential, except insofar as official duty may
requirethedisclosure of same, or when such factsare material to any issuein any
legal proceeding in which the secretary or his designated employee may be a
party or called aswitness, and, if the secretary or his designated employee shall,
except as provided in this subdivision, disclose any information relative to the
private accounts, affairs, and transactions of any such limited liability company,
he shall be guilty of a class C misdemeanor. If any manager, member or
registered agent in possession or control of such books and records of any such
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limited liability company shall refuse ademand of the secretary or his designated
employee, to exhibit the books and records of such limited liability company for
examination, such person shall be guilty of a class B misdemeanor;

(2) The power to cancel or disapprove any articles of organization or
other filing required under sections 347.010 to 347.187, if the limited liability
company failsto comply with the provisions of sections 347.010 to 347.187 by
failing to file required documents under sections 347.010 to 347.187, by failing
to maintain aregistered agent, by failing to pay the required filing fees, by using
fraud or deception in effecting any filing, by filing a required document
containing a false statement, or by violating any section or sections of the
criminal lawsof Missouri, thefederal government or any other state of the United
States. Thirty days before such cancellation shall take effect, the secretary shall
notify the limited liability company with written notice, either personally or by
certified mail, deposited in the United Statesmail in asealed envel ope addressed
to such limited liability company's|ast registered agent in office, or to one of the
limited liability company's members or managers. Written notice of the
secretary's proposed cancellation to the limited liability company, domestic or
foreign, shall specify the reasonsfor such action. The limited liability company
may appeal this notice of proposed cancellation to the circuit court of the county
inwhich the registered office of such limited liability company isor is proposed
to be situated by filing with the clerk of such court a petition setting forth a copy
of the articles of organization or other relevant documents and a copy of the
proposed written cancellation thereof by the secretary, such petition to be filed
within thirty days after notice of such cancellation shall have been given, and the
matter shall be tried by the court, and the court shall either sustain the action of
the secretary or direct him to take such action asthe court may deem proper. An
appeal from the circuit court in such a case shall be alowed asin civil action.
The limited liability company may provide information to the secretary that
would allow the secretary to withdraw the notice of proposed cancellation. This
information may consist of, but need not be limited to, corrected statements and
documents, new filings, affidavits and certified copies of other filed documents;

(3) The power to rescind cancellation provided for in subdivision (2) of
this section upon compliance with either of the following:

(@ The affected limited liability company provides the necessary
documents and affidavits indicating the limited liability company has corrected
the conditions causing the proposed cancellation or the cancellation; or

(b) The limited liability company provides the correct statements or
documentation that thelimited liability company isnot in violation of any section
of the criminal code; and

(4) The power to chargelate filing feesfor any filing fee required under
sections 347.010 to 347.187 and the power to impose civil penalties as provided
in section 347.053. Late filing fees shall be assessed at a rate of ten dollars for
each thirty-day period of delinquency;
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(5) (& The power to administratively cancel an articles of organization
if the limited liability company's period of duration stated in articles of
organization expires.

(b) Not lessthan thirty daysbefore such administrative cancellation shall
take effect, the secretary shall notify the limited liability company with written
notice, either personally or by mail. If mailed, the notice shall be deemed
delivered five days after it is deposited in the United States mail in a sealed
envel ope addressed to such limited liability company's | ast registered agent and
office or to one of the limited liability company's managers or members.

(c) If the limited liability company does not timely file an articles of
amendment in accordance with section 347.041 to extend the duration of the
limited liability company, which may be any number of years or perpetual, or
demonstrate to the reasonable satisfaction of the secretary that the period of
duration determined by the secretary isincorrect, within sixty days after service
of the notice is perfected by posting with the United States Postal Service, then
the secretary shall cancel thearticlesof organization by signing an administrative
cancellation that recites the grounds for cancellation and its effective date. The
secretary shall filetheoriginal of theadministrative cancellation and serveacopy
on the limited liability company as provided in section 347.051.

(d) A limited liability company whose articles of organization has been
administratively cancelled continues its existence but may not carry on any
business except that necessary to wind up and liquidate its business and affairs
under section 347.147 and notify claimants under section 347.141.

(e) Theadministrative cancellation of an articles of organization doesnot
terminate the authority of its registered agent.

(6) (8 Thepower to rescind an administrative cancellation and reinstate
the articles of organization.

(b) Except as otherwise provided in the operating agreement, a limited
liability company whose articles of organization has been administratively
cancelled under subdivision (5) of thissection may file an articles of amendment
in accordance with section 347.041 to extend the duration of the limited liability
company, which may be any number or perpetual.

(o) A limited liability company whose articles of organization has been
administratively cancelled under subdivision (5) of this section may apply to the
secretary for reinstatement. The applicant shall:

a. Recitethename of thelimited liability company and the effective date
of its administrative cancellation;

b. Statethat the groundsfor cancellation either did not exist or have been
eliminated, as applicable, and be accompanied by documentation satisfactory to
the secretary evidencing the same;

c. State that the limited liability company's name satisfies the
requirements of section 347.020;
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d. Be accompanied by areinstatement fee in the amount of one hundred
dollars, or such greater amount as required by state regulation, plus any
delinquent fees, penalties, and other charges as determined by the secretary to
then be due.

(d) If the secretary determines that the application contains the
information and is accompanied by the fees required in paragraph (c) of this
subdivision and that the information and fees are correct, the secretary shall
rescind the cancellation and prepare a certificate of reinstatement that recites his
or her determination and the effective date of reinstatement, file the original
articles of organization, and serve a copy on the limited liability company as
provided in section 347.051.

(e) When the reinstatement is effective, it shall relate back to and take
effect as of the effective date of the administrative cancellation of the articles of
organization and the limited liability company may continue carrying on its
business as if the administrative cancellation had never occurred.

(f) Intheevent the name of thelimited liability company wasreissued by
the secretary to another entity prior to the time application for reinstatement was
filed, the limited liability company applying for reinstatement may elect to
reinstate using a new name that complies with the requirements of section
347.020 and that has been approved by appropriate action of the limited liability
company for changing the name thereof.

(9) If the secretary denies a limited liability company's application for
reinstatement following administrative cancellation of the articles of
organization, he or she shall serve the limited liability company as provided in
section 347.051 with a written notice that explains the reason or reasons for
denial.

(h) The limited liability company may appeal a denia of reinstatement
as provided for in subdivision (2) of this section.

(7) Subdivision (6) of this section shall apply to any limited liability
company whose articles of organization was cancelled because such limited
liability company's period of duration stated in the articles of organization
expired on or after August 28, 2003.]

[347.185. It shall be rebuttably presumed that a member's interest in a
limited liability company in which management is not vested in one or more
managersisnot asecurity for purposesof any and all laws of this state regulating
the sale or exchange of securities.]

[347.187. 1. A limited liability company created pursuant to sections
347.010to 347.187 or entering the state pursuant to sections 347.010to 347.187
and its authorized persons, or their equivalent, shall have the duty to withhold
and pay such taxes as are imposed by the laws of this state or any political
subdivision thereof on a basis consistent with such limited liability company's
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classification pursuant to Section 7701 of the Internal Revenue Code of 1986, as
amended.

2. Solely for the purposes of chapter 143, chapter 144, and chapter 288,
alimited liability company and its members shall be classified and treated on a
basis consistent with the limited liability company's classification for federal
income tax purposes.]

[347.189. Any limited liability company that owns and rents or leases
real property, or owns unoccupied real property, located within any home rule
city with a population of more than four hundred thousand inhabitants which is
|ocated in morethan one county, shall filewith that city'sclerk an affidavit listing
the name and address of at |east 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.]

T



