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AN ACT
To repeal sections 105.273, 105.274, 347.163, 351.025, 351.165, 351.230, 351.327, 351.596, 354.065
and 359.021, RSMo 1994, and sections 351.017, 351.180, 351.245 and 358.510, RSMo Supp.
1997, relating to business organizations;and to enact in lieu thereof forty-six new sections

relating to the same subject, with penalty provisions.
Be it enacted by the General Assembly of the State of Missouri, as follows:

Section A. Sections 105.273, 105.274, 347.163, 351.025, 351.165, 351.230, 351.327, 351.596,
354.065 and 359.021, RSMo 1994, and sections 351.017, 351.180, 351.245 and 358.510, RSMo Supp.
1997, are repealed and forty-six new sections enacted in lieu thereof, to be known as sections
105.273, 105.274, 347.163, 351.017,:351.025, 351.165, 351.180, 351.230, 351.245, 351.327, 351.448,
351.596, 354.065, 358.510, 359.021, 1, 2, 3,4, 5,6, 7,8, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20,
21, 22, 23, 24, 25, 26, 27,28, 29, 30, and 31 to read as follows:

105.273. As used in sections 105.273 to 105.278

(1) "Public security" means a bond, note, certificate of indebtedness, or other obligation for
the payment of money, issued by this state or by any of its departments, agencies or other
instrumentalities or by any of its political subdivisions;

(2) "Instrument of payment” means a check, draft, warrant or order for the payment,
delivery or transfer of funds;

(3) "Authorized officer" means any official of this state or any of its departments, agencies,
or other instrumentalities or any of its political subdivisions whose signature to a public security

or instrument of payment is required or permitted;
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(4) "Facsimile signature” means a reproduction by engraving, imprinting, stamping, or
other means of the manual signature of an authorized officer;

(5) "Contract", means any contract executed by a political subdivision of this
state and approved by the governing body of the political subdivision.

105.274. Any authorized officer, after filing with the secretary of state his or her manual
signature certified by [him] such officer under oath, may execute or cause to be executed with
a facsimile signature in lieu of his or her manual signature:

(1) Any public security, provided that at least one signature required or permitted to be
placed thereon shall be manually subscribed; [and]

(2) Any instrument of payment. Upon compliance with sections 105.273 to 105.278 by the
authorized officer, his'or her facsimile signature has the same legal effect as his or her manual
signature; and

(3) Any contract'executed by a political subdivision of this state and approved
by the governing body of the political subdivision.

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 a fine 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 347.010to 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. In addition to such penalty, no foreign limited liability
company failing to comply with sections 347.010 to 347.187 may maintain any suit or action, either
legal or equitable, in any 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.

2. The failure of a foreign limited liability company to register in this state 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 a foreign limited liability company is not liable for any debts, obligations
or liabilities of the foreign limited liability company solely by reason of having transacted business
in 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, RSMo, with respect
to causes of actions arising out of the transaction of business in this state.

5. Without excluding other activities which may not constitute transacting business in this
state, a foreign limited liability company shall not be considered to be transacting business in this

state, for purposes of sections 347.010 to 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 its internal
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 business in interstate commerce; or

(7) Conducting an isolated transaction completed within a period of thirty days and not
in the course of a number of repeated transactions of a like nature.

6. A foreign corporation, as defined in section 351.015 or 355.066, RSMo, shall not be
deemed to be transacting business in this state for the purposes of section 351.572, RSMo, solely
for the reason that it is a member of a limited 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 business in this
state for the purposes of section 359.551, solely for the reason that it is a member of a limited
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. Aforeign registered limited liability partnership, as defined in section 358.020,
RSMo, shall not be deemed to be transacting business in this state for the purposes of
section 351.572, RSMo, solely for the reason that it.is a member of a limited liability
company.

10. The provisions of this section do not apply-in determining the context or activities
which may subject a foreign limited liability company to service of process, suit, taxation or
regulation under any other statute of this state.

351.017. Action taken in accordance with the different sections of this chapter are acts of
independent legal significance even though the end result may be the same under different
sections. The mere fact that the result of actions taken under one section may be the same as
actions which could have been taken under another section does not require that the legality of
the result must be tested by the requirements of [a] the second section.

351.025. 1. Any existing corporation heretofore organized for profit under any special law
of this state may accept the provisions of this chapter and be entitled to all of the rights, privileges

and benefits provided by this chapter, as well as accepting the obligations and duties imposed by



this chapter, by filing with the secretary of state a certificate of acceptance of this chapter, signed
by its president and secretary, duly authorized by its board of directors, and approved by the
affirmative vote of a majority of its outstanding shares.

2. Any health services corporation organized as a not for profit corporation
pursuant to chapter 354, RSMo, that has complied with the provisions of section
354.065, RSMo, may accept the provisions of this chapter and be entitled to all of the
rights, privileges and benefits provided by this chapter, as well as accepting the
obligations and duties imposed by this chapter, by filing with the secretary of state a
certificate of acceptance of this chapter, signed by its president and secretary, duly
authorized by its board of directors, and approved by the affirmative vote of a majority
of its outstanding shares, if any.

3. The provisions of subsection 2 of this section shall expire and have no force
and effect on and after August 31,.1999.

351.165. No note or obligation given by any shareholder, whether secured by deed of trust,
mortgage or otherwise, shall be considered as payment of any part of any original issue share
or shares, and no loan of money for the purpose of such payment shall be made by the corporation
to any shareholder therein; and if such loan shall be made to a shareholder, the officers making
it, or who shall assent thereto, shall-be-jointly and-severally liable to the corporation for the
repayment of such loan and interest.

351.180. 1. Every corporation-may-issue-one-or more classes of stock or one or more series
of stock within any class thereof, any or all of which classes may be of stock with par value or
stock without par value and which classes or series may have such voting powers, full or limited,
or no voting powers, and such designations, preferences and relative, participating, optional or
other special rights, and qualifications, limitations or restrictions thereof, as shall be stated and
expressed in the articles of incorporation or any amendment thereto, or in the resolution or
resolutions providing for the issue of such stock adopted by the board of directors pursuant to
authority expressly vested in it by the provisions of its articles of incorporation. Any of the voting
powers, designations, preferences, rights and qualifications, limitations or restrictions of any such
class or series of stock may be made dependent upon facts ascertainable outside the articles of
incorporation or of any amendment thereto, or outside the resolution or resolutions providing for
the issue of such stock adopted by the board of directors pursuant to authority expressly vested
in it by its articles of incorporation, provided that the manner in which such facts shall operate
upon the voting powers, designations, preferences, rights and qualifications, limitations or
restrictions of such class or series of stock is clearly and expressly set forth in the articles of
incorporation or in the resolution or resolutions providing for the issue of such stock adopted by
the board of directors. The power to increase or decrease or otherwise adjust the capital stock as

provided in this chapter shall apply to all or any such classes of stock.



2. (1) Subiject to the provisions of section 351.200, the stock of any class or series may be
made subject to redemption by the corporation at its option or at the option of the holders of such
stock or upon the happening of a specified event; provided, that at the time of such redemption the
corporation shall have outstanding shares of at least one class or series of stock with full voting
powers which shall not be subject to redemption[,]. Notwithstanding the limitation stated in the
foregoing provision:

(@) Any stock of a regulated investment company registered under the Investment
Company Act of 1940, as amended, may be made subject to redemption by the corporation at its
option or at the option of the holders of such stock;

(b) Any stock of a corporation which holds, directly or indirectly, a license, franchise, or
contract from a governmental agency to conduct its business or is a member of a national
securities exchange, which license, franchise, contract; or membership is conditioned upon some
or all of the holders of its'stock possessing the prescribed qualifications, may be made subject to
redemption by the corporation to the extent necessary to prevent the loss of such license, franchise
or membership or to reinstate it;

(2) Any stock which may be redeemable under this section may be redeemed for cash,
property or rights, including securities of the same or another corporation, at such time or times,
price or prices, or rate or rates, and with such adjustments, as shall be stated in the articles of
incorporation or in the resolution or resolutions providing for the issue of such stock adopted by
the board of directors as hereinabove provided.

3. The holders of preferred or special stock of any class or of any series thereof shall be
entitled to receive dividends at such rates, on such conditions and at such times as shall be stated
in the articles of incorporation or in the resolution or resolutions providing for the issue of such
stock adopted by the board of directors as hereinabove provided, payable in preference to, or in
such relation to, the dividends payable on any.other.class or.classes or of any other series of stock,
and cumulative or noncumulative'as shall'be so stated and expressed. When dividends upon the
preferred and special stocks, if any, to the extent of'the preference to which such stocks are
entitled, have been paid or declared and set apart for payment, a dividend on the remaining class
or classes or series of stock may then be paid out of the remaining assets of the corporation
available for dividends as is provided elsewhere in this chapter.

4. The holders of the preferred or special stock of any class or of any series thereof are
entitled to such rights upon the dissolution of, or upon any distribution of the assets of, the
corporation as is stated in the articles of incorporation or in the resolution or resolutions providing
for the issue of such stock adopted by the board of directors as hereinabove provided.

5. Any stock of any class or of any series thereof may be made convertible into, or
exchangeable for, at the option of either the holder or the corporation or upon the happening of

a specified event, shares of any other class or classes or any other series of the same or any other



class or classes of stock of the corporation, at such price or prices or at such rate or rates of
exchange and with such adjustments as is stated in the articles of incorporation or in the
resolution or resolutions providing for the issue of such stock adopted by the board of directors as
hereinabove provided.

6. If any corporation is authorized to issue more than one class of stock or more than one
series of any class, the powers, designations, preferences and relative, participating, optional or
other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights shall be set forth in full or summarized on the face
or back of the certificate which the corporation issues to represent such class or series of stock;
but, in lieu of the foregoing requirements, there may be set forth on the face or back of the
certificate which the corporation issues to represent such class or series of stock, a statement that
the corporation will furnish without charge to each stockholder who so requests the powers,
designations, preferences and relative, participating, optional or other special rights of each class
of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights.

7. When any corporation desires to issue any shares of stock of any class or of any series
of any class of which the powers, designations, preferences and relative, participating, optional or
other rights, if any, or the qualifications, limitations or restrictions thereof, if any, have not been
set forth in the articles of incorporation or in any amendment thereto, but are provided for in a
resolution or resolutions adopted by the board of directors pursuant to authority expressly vested
in it by the provisions of the articles of incorporation or any amendment thereto, a certificate of
designations setting forth a copy of such resolution or resolutions and the number of shares of
stock of such class or series as to which the resolution or resolutions apply shall be executed by
the president or any vice president, acknowledged and filed by the corporation with the secretary
of state. Unless otherwise provided in any.such.resolution.or resolutions, the number of shares
of stock of any such class or series to which such resolution or resolutions apply may be increased,
but not above the number of shares of the class-authorized by the articles of incorporation with
respect to which the powers, designations, preferences and rights have not been set forth, or
decreased, but not below the number of shares thereof then outstanding, by a certificate likewise
executed, acknowledged and filed setting forth a statement that a specified increase or decrease
therein had been authorized and directed by a resolution or resolutions likewise adopted by the
board of directors. In case the number of such shares shall be decreased, the number of shares so
specified in the certificate shall resume the status which they had prior to the adoption of the
resolution or resolutions creating such shares. When no shares of any such class or series are
outstanding, either because none were issued or because no issued shares of any such class or
series remain outstanding, a certificate setting forth a resolution or resolutions adopted by the

board of directors that none of the authorized shares of such class or series are outstanding, and



that none will be issued subject to the certificate of designations previously filed with respect to
such class or series, may be executed by the president or any vice president, acknowledged and
filed by the corporation with the secretary of state and, when such certificate becomes effective,
it shall have the effect of eliminating from the articles of incorporation all reference to such class
or series of stock. When shares of stock of any class or of any series of any class of which the
powers, designations, preferences, and relative, participating, optional or other rights, if any, or
the qualifications, limitations or restrictions thereof, if any, have not been set forth in the articles
of incorporation or in any amendment thereto, but are provided in a resolution or resolutions
adopted by the board of directors pursuant to authority expressly vested in it by the provisions of
the articles of incorporation or any amendment thereto, the board of directors may, by resolution
or resolutions adopted by the board of directors;, amend the powers, designations, preferences and
relative, participating, optional or other rights, if any, or the-qualifications, limitations or
restrictions thereof, if any, of any such class or series by filing an amended certificate of
designations setting forth a copy of such resolution or resolutions, which shall include the terms
and conditions of such amendment, executed by the president or any vice president, acknowledged
and filed by the corporation with the secretary of state. Provided, however, that if any shares of
any such class or series shall be issued and outstanding at the time of such filing, such
amendment, if it adversely affects the holders thereof, shall not become effective unless as
to any such class or series, a majority of the holders thereof, or such greater vote as the articles
of incorporation or any amendment thereto require, adopts such amendment, and the certificate
of designations shall state that such approval has been obtained. When any certificate is filed
under this subsection, it shall have the effect of amending the articles of incorporation and shall
become effective as provided in subsection 1 of section 351.105.

351.230. 1. Written or printed notice of each meeting of shareholders stating the place,
day and hour of the meeting and, in case of a.special meeting, the purpose or purposes for which
the meeting is called, shall be [delivered or] given not less than ten or more than seventy days
before the date of the meeting, [either personally or by mail,] by or at the direction of the
president, or the secretary, or the officer or persons calling the meeting, to each shareholder of
record entitled to vote at such meeting. Written notice shall include, but not be limited to,
notice by electronic transmission which means any process of communication not
directly involving the physical transfer of paper that is suitable for the retention,
retrieval, and reproduction of information by the recipient.

2. Any notice of a shareholders' meeting sent by mail shall be deemed to be delivered when
deposited in the United States mail with postage thereon prepaid addressed to the shareholder at
his address as it appears on the records of the corporation.

3. Attendance of a shareholder at any meeting shall constitute a waiver of notice of such

meeting except where a shareholder attends a meeting for the express purpose of objecting to the



transaction of any business because the meeting is not lawfully called or convened.

351.245. 1. Unless otherwise provided in the articles of incorporation, each outstanding
share entitled to vote under the provisions of the articles of incorporation shall be entitled to one
vote on each matter submitted to a vote at a meeting of shareholders. If the articles of
incorporation provide for more or less than one vote for any share on any matter, every reference
in this chapter to a vote by a majority or other proportion of stock shall refer to such majority or
other proportion of the votes of such stock.

2. No person shall be admitted to vote on any shares belonging or hypothecated to the
corporation which issued the shares.

3. Unless the articles of incorporation or bylaws provide otherwise, each shareholder in
electing directors shall have the right to cast as:many votes'in the aggregate as shall equal the
number of votes held by the shareholder in the corporation, multiplied by the number of directors
to be elected at the election, and each shareholder may cast the whole number of votes, either in
person or by proxy, for one candidate, or distribute them among two or more candidates.

4. A shareholder may vote either in person or by proxy. No proxy shall be valid after
eleven months from the date of its execution, unless otherwise provided in the proxy. Any proxy
delivered for or in connection with the shareholder authorization of a control share acquisition
pursuant to section 351.407 is valid only if:it provides that it is revocable and if it is solicited,
appointed, and received both (a) in accordance with all applicable legal requirements and (b)
separate and apart from the sale or purchase, contract or tender for sale or purchase, or request
or invitation for tender for sale or purchase, of shares of the issuing public corporation. A duly
executed proxy shall be irrevocable if it states that it is irrevocable and if, and only so long as, it
is coupled with an interest sufficient in law to support an irrevocable power of attorney; except
that, as provided in this subsection proxies appointed for or in connection with the shareholder
authorization of a control share acquisition.pursuant to.section 351.407 shall be revocable at all
times prior to the obtaining of such shareholder authorization, whether or not coupled with an
interest. The interest with which it is coupled need not be an interest in the shares themselves,
but it may be such an interest or an interest in the corporation generally.

5. Without limiting the manner in which a shareholder may authorize a person to act for
the shareholder as proxy pursuant to this section, the following shall constitute a valid means by
which a shareholder may grant such authority:

(1) A shareholder or the shareholder's duly authorized attorney-in-fact may execute a
writing authorizing another person to act for the shareholder as proxy. Execution may be
accomplished by the shareholder or duly authorized attorney-in-fact signing such writing or
causing the shareholder's signature to be affixed to such writing by any reasonable means,
including, but not limited to, facsimile signature;

(2) A shareholder may authorize another person to act for the shareholder as proxy by



transmitting or authorizing the transmission of a telegram, cablegram, facsimile or other means
of electronic transmission, or by telephone, to the person who will be the holder of the proxy or
to a proxy solicitation firm, proxy support service organization or like agent duly authorized by
the person who will be the holder of the proxy to receive such transmission, provided that any such
telegram, cablegram, facsimile or other means of electronic transmission, or telephonic
transmission shall either set forth or be submitted with information from which it can be
determined that the telegram, cablegram, facsimile or other electronic transmission, or
telephonic transmission was authorized by the shareholder. If it is determined that such
telegrams, cablegrams, facsimiles or other electronic transmissions, or telephonic
transmissions are valid, the inspectors or, if there are no inspectors, such other persons making
such determination “shall  specify the information upon  which” they relied. Electronic
transmission shall mean any process of communication.-not directly involving the
physical transfer of paper that'is suitable for the retention, retrieval, and reproduction
of information by the recipient.

351.327. 1. No contract or transaction between a corporation and one or more of its
directors or officers, or between a corporation and any other corporation, partnership, association,
or other organization in which one or more of its directors or officers are directors or officers, or
have a financial interest, shall be void or voidable solely for this reason, or solely because the
director or officer is present at or participates in the meeting of the board or committee thereof
which authorizes the contract or transaction, or solely because his or their votes are counted for
such purpose, if:

(1) The material facts as to his relationship or interest and as to the contract or
transaction are disclosed or are known to the board of directors or committee, and the board of
directors or committee in good faith authorizes the contract or transaction by the affirmative votes
of a majority of the disinterested directors, even though the disinterested directors be less than
a quorum; or

(2) The material facts as to his relationship or interest and as to the contract or
transaction are disclosed or are known to the shareholders entitled to vote thereon, and the
contract or transaction is specifically approved in good faith by vote of the shareholders; or

(3) The contract or transaction is fair as to the corporation as of the time it is authorized
or approved by the board of directors, a committee thereof, or the shareholders.

2. Common or interested directors may be counted in determining the presence of a
guorum at a meeting of the board of directors or a committee which authorizes the contract or
transaction.

3. Unless otherwise provided in the articles of incorporation or the bylaws, the
setting of the compensation of directors for services in any capacity by the board of

directors pursuant to section 351.310 shall not be deemed to involve a conflict of



interest.

4. The intent of this section is not only to provide against the voiding or
voidability of a contract or transaction, but rather to set forth as well the substantive
law on the methods by which a conflict transaction may be regularized to become an
arms length transaction.

351.448. 1. Unless expressly required by its articles of incorporation, no vote of
shareholders of a domestic corporation shall be necessary to authorize a merger with
or into a single indirect wholly owned subsidiary of such domestic corporation but
solely in connection with a holding company reorganization if:

(1) Such domestic corporation and the indirect wholly owned subsidiary of such
domestic corporation are the only constituent corporations to.the merger;

(2) Each share or fractionof -a share of the-capital stock of such domestic
corporation outstanding immediately prior to the effective time of the merger is
converted in the merger into a share or equal fraction of share of capital stock of a
holding company having the same designations, rights, powers and preferences, and the
qualifications, limitations and restrictions thereof, as the share or fraction of a share
of stock of such domestic corporation being converted in the merger;

(3) The holding company and each of the constituent corporations to the merger
are corporations of this state;

(4) The articles of incorporation.and bylaws of the holding company immediately
following the effective time of the merger contain provisions identical to the articles
of incorporation and bylaws of such domestic corporation immediately prior to the
effective time of the merger, other than provisions, if any, regarding the incorporator
or incorporators, the corporate name, registered office and agent, the initial board of
directors and the initial subscribers for shares and such provisions contained in any
amendment to the articles of incorporation.as. were necessary to effect a change,
exchange, reclassification or  cancellation of stock, if such change, exchange,
reclassification or cancellation has become effective;

(5) As a result of the merger such domestic corporation or its successor
corporation becomes or remains a direct or indirect wholly owned subsidiary of the
holding company;

(6) The directors of such domestic corporation become or remain the directors
of the holding company upon the effective time of the merger;

(7) The articles of incorporation of the surviving corporation immediately
following the effective time of the merger are identical to the articles of incorporation
of such domestic corporation immediately prior to the effective time of the merger,
other than provisions, if any, regarding the incorporator or incorporators, the

corporate name, registered office and agent, elections and composition of the board of



directors, the initial board of directors and the initial subscribers for shares and such
provisions contained in any amendment to the articles of incorporation as were
necessary to effect a change, exchange, reclassification or cancellation of stock, if such
change, exchange, reclassification or cancellation has become effective; provided,
however, that:

(a) The articles of incorporation of the surviving corporation shall be amended
in the merger to contain a provision requiring that any act or transaction by or
involving the surviving corporation that requires for its adoption pursuant to this
chapter or its articles of incorporation the approval of the shareholders of the
surviving corporation shall, by specific reference to this section, require, in addition,
the approval of the shareholders of the holding company, or any successor by merger,
by the same vote as is required by.this chapter-or by the articles of incorporation of the
surviving corporation, or both; and

(b) The articles of incorporation of the surviving corporation may be amended
in the merger to reduce the number of classes and shares of capital stock that the
surviving corporation is authorized to issue; and

(8) The shareholders of such domestic corporation do not recognize gain or loss
for United States federal income tax purposes as determined by the board of directors
of such domestic corporation.

2. As used in this section only, the term "holding company" means a corporation
which, from its incorporation until consummation of a merger governed by this section,
was at all times a direct or indirect wholly owned subsidiary of such domestic
corporation and whose capital stock is issued in such merger.

3. From and after the effective time of a merger adopted by such domestic
corporation by action of its board of directors and without any vote of shareholders
pursuant to this section:

(1) To the extent the restrictions of section:351.407 or 351.459 applied to such
domestic corporation and its shareholders or.shares at the effective time of the merger,
such restrictions shall apply to the holding company and its shareholders or shares
immediately after the effective time of the merger as though it were such domestic
corporation, and all shares of stock of the holding company acquired in the merger
shall for purposes of sections 351.407 and 351.459 be deemed to have been acquired at
the time that the shares of stock of such domestic corporation converted in the merger
were acquired, and provided further that any shareholder who immediately prior to
the effective time of the merger was not an interested shareholder within the meaning
of section 351.459 shall not solely by reason of the merger become an interested
shareholder of the holding company; and

(2) If the corporate name of the holding company immediately following the



effective time of the merger is the same as the corporate name of such domestic
corporation immediately prior to the effective time of the merger, the shares of capital
stock of the holding company into which the shares of capital stock of such domestic
corporation are converted in the merger shall be represented by the stock certificates
that previously represented shares of capital stock of such domestic corporation.

4. If a plan of merger is adopted by such domestic corporation by action of its
board of directors and without any vote of shareholders pursuant to this section, the
articles of merger shall state that the plan of merger has been adopted pursuant to this
section and shall set forth the resolution of the board of directors of such domestic
corporation approving the plan of merger and the date of adoption of the resolution
and shall state that the conditions in the first sentence of subsection 1 of this section
have been satisfied.| The articles of merger shall also set forth the plan of merger and
as to each of the constituent corporations to the merger, the number of shares
outstanding, shall be executed and verified as provided in section 351.430 and shall be
filed in accordance with section 351.435 and the merger shall become effective in
accordance with section 351.440.

5. The provisions of section 351.455 shall not apply to a merger effected pursuant
to this section.

6. Nothing in this section shall amend, alter, modify, restrict, limit or otherwise
change the provisions of section 351.447. As provided in section 351.017, actions taken
in accordance with this section and with any other section of this chapter are acts of
independent legal significance.

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

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

(1) The name of the foreign corporation and the name of the state or country under whose
law it is incorporated;

(2) That it is not transacting business in this state, and that it surrenders its authority to
transact business in this state or that it will not be transacting business in this state because of
a merger or dissolution and that it surrenders its authority to transact business in this state on
a certain delayed effective date as provided for in subsection 2 of section 351.048;

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

(4) Amailing address to which the secretary of state may mail a copy of any process served

on him [under] pursuant to subdivision (3) of this subsection; and



(5) A commitment to notify the secretary of state [in the future] for a period of five
years after the effective date of the withdrawal of any change in its mailing address.

3. After the withdrawal of the corporation is effective, service of process on the secretary
of state [under] pursuant to this section is service on the foreign corporation. Upon receipt of
process, the secretary of state shall mail a copy of the process to the foreign corporation at the
mailing address set forth [under] pursuant to subsection 2 of this section.

354.065. 1. A corporation may amend its articles of incorporation from time to time in the
manner provided in chapter 355, RSMo, and shall file a duly certified copy of its certificate of
amendment with the director of insurance within twenty days after the issuance of the certificate
of amendment by the secretary of state. Upon the issuance of the certificate of amendment by the
secretary of state, the'amendment shall become effective and the articles of incorporation shall be
deemed to be amended accordingly.

2. A health services corporation organized as a hot for profit under this chapter
may amend its articles in the manner provided in chapter 355, RSMo, to change its
status to that of a for profit business corporation and accept the provisions of chapter
351, RSMo, by:

(1) Adopting a resolution amending its articles of incorporation or articles of
agreement so as:

(a) To eliminate any purpose, power ar other provision thereof not authorized
to be set forth in the articles of incorporation of-corporations organized pursuant to
chapter 351, RSMo;

(b) To set forth any provision authorized pursuant to chapter 351, RSMo, to be
inserted in the articles of incorporation of corporations organized pursuant to chapter
351, RSMo, which the corporation chooses to insert therein and the material and
information required to be set forth pursuant to chapter 351, RSMo, in the original
articles of incorporation of corporations organized pursuant to chapter 351, RSMo;

(2) Adopting a resolution‘accepting all'of the provisions of chapter 351, RSMo,
and providing that such corporation shall for all purposes be thenceforth deemed to be
a corporation organized pursuant to chapter 351, RSMo;

(3) By filing with the secretary of state a certificate of acceptance of chapter 351,
RSMo;

(4) By complying with the provisions of sections 355.616 and 355.621, RSMo, to
the extent those sections would apply if such health services corporation were merging
with a domestic business corporation with the proposed amended articles of
incorporation serving as the proposed plan of merger.

3. The provisions of subsection 2 of this section shall expire and have no force
and effect on and after August 31, 1999.

358.510. 1. A domestic limited partnership may become a registered limited liability



limited partnership by complying with the applicable provisions of the Missouri uniform limited
partnership act, chapter 359, RSMo, and by registering as a registered limited liability limited
partnership under this chapter. A general partner in a limited partnership that has so registered
as a registered limited liability limited partnership shall be accorded all the limited liability
protection of a partner in a general partnership registered as a registered limited liability
partnership under this chapter.

2. Aforeign limited partnership that may register as a limited liability limited partnership
or its equivalent pursuant to the laws of the jurisdiction of its formation, and has so registered in
such jurisdiction, may become a registered limited liability limited partnership by complying with
the applicable provisions of chapter 359, RSMo, and by registering as a registered limited liability
limited partnership pursuant to this chapter. A general partner in a foreign limited partnership
that has registered as aregistered limited liability limited partnership shall have the same limited
liability protection as a partner in a registered limited liability partnership pursuant to the laws
of such foreign jurisdiction.

359.021. The name of each limited partnership as set forth in its certificate of limited
partnership:

(1) Shall contain the words "limited partnership" or the abbreviation "LP" or "L.P.";

(2) May not contain the name of a limited partner unless:

(a) Itis also the name of a general partner or/the corporate name of a corporate general
partner; or

(b) The business of the limited partnership has been carried on under that name before
the admission of that limited partner;

(3) Shall be distinguishable from the name of any domestic corporation, limited
partnership or limited liability company existing under the law of this state or any foreign
corporation, foreign limited partnership or foreignlimited liability company authorized to transact
business in this state, or a name the exclusive right to which is, at the time, reserved in the
manner provided in this chapter. If the name is the same, a word must be added to make such
name distinguishable from the name of such other corporation, limited liability company or limited
partnership;

(4) May not contain the following words: "corporation”, "incorporated”, or an abbreviation
of one of such words;

(5) May not contain any word or phrase which indicates or implies that it is a
governmental agency.

Section 1. Sections 1 to 27 of this act are known as the "Missouri Digital
Signatures Act."

Section 2. Sections 1 to 27 of this act shall be construed to be consistent with

what is commercially reasonable under the circumstances and to effectuate the



following purposes:

(1) To facilitate commerce by means of reliable electronic messages;

(2) Tominimize the incidence of forged digital signatures and fraud in electronic
commerce;

(3) To implement legally the general import of relevant standards, such as X.509
of the International Telecommunication Union (formerly International Telegraph and
Telephone Consultative Committee or CCITT); and

(4) To establish, in coordination with multiple states, uniform rules regarding
the authentication and reliability of electronic messages.

Section 3. For the purposes of sections 1 to 27 of this act, unless the context
expressly indicates otherwise, the following.terms shall mean:

(1) "Accept a certificate":

(a) To manifest approval of a certificate, while knowing or having notice of its
contents; or

(b) To apply to a licensed certification authority for a certificate, without
canceling or revoking the application, if the certification authority subsequently issues
a certificate based on the application;

(2) "Asymmetric cryptosystem", an algorithm or series of algorithms which
provide a secure key pair;

(3) "Certificate", a computer-based record which:

(a) ldentifies the certification authority issuing it;

(b) Names or identifies its subscriber;

(c) Contains the subscriber's public key; and

(d) Is digitally signed by the certification authority issuing it;

(4) "Certification authority", a person who issues a certificate;

(5) "Certification authority disclosure.record’, an on-line, publicly accessible
record which concerns a licensed certification authority and is kept by the division. A
certification authority disclosure record.has the contents specified by rule of the
division pursuant to section 4 of this act;

(6) "Certification practice statement”, a declaration of the practices which a
certification authority employs in issuing certificates generally, or employs in issuing
a material certificate;

(7) "Certify", the declaration of material facts by the certification authority
regarding a certificate;

(8) "Confirm", to ascertain through appropriate inquiry and investigation;

(9) "Correspond", with reference to keys, to belong to the same key pair;

(10) "Digital signature", a transformation of a message using an asymmetric

cryptosystem such that a person having the initial message and the signer's public key



can accurately determine whether:

(a) The transformation was created using the private key that corresponds to
the signer's public key; and

(b) The message has been altered since the transformation was made;

(11) "Division", the commissions division of the office of secretary of state for the
state of Missouri;

(12) "Forge a digital signature”, either:

(a) Tocreate adigital signature without the authorization of the rightful holder
of the private key; or

(b) To create a digital signature verifiable by a certificate listing as subscriber
a person who either:

a. Does not exist; or

b. Does not hold the private key corresponding to the public key listed in the
certificate;

(13) "Hold a private key", to be able to use a private key;

(14) "Incorporate by reference", to make one message a part of another message
by identifying the message to be incorporated and expressing the intention that it be
incorporated;

(15) "Issue a certificate", the acts of a [certification authority in creating a
certificate and notifying the subscriber listed in the certificate of the contents of the
certificate;

(16) "Key pair", a private key and its corresponding public key in an asymmetric
cryptosystem, keys which have the property that the public key can verify a digital
signature that the private key creates;

(17) "Licensed certification authority”, a certification authority to whom a
license has been issued by the division-and.whose license is in effect;

(18) "Message", a digital representation of information;

(19) "Notify", to communicate a fact.to another person in a manner reasonably
likely under the circumstances to impart knowledge of the information to the other
person;

(20) "Operative personnel”, one or more natural persons acting as a certification
authority or its agent, or in the employment of or under contract with a certification
authority, and who have:

(a) Managerial or policy-making responsibilities for the certification authority;
or

(b) Dutiesdirectly involving the issuance of certificates, creation of private keys,
or administration of a certification authority's computing facilities;

(21) "Person”, a human being or any organization capable of signing a document,



either legally or as a matter of fact;

(22) "Private key", the key of a key pair used to create a digital signature;

(23) "Public key", the key of a key pair used to verify a digital signature;

(24) "Publish", to record or file in a repository;

(25) "Qualified right to payment", an award of damages against a licensed
certification authority by a court having jurisdiction over the certification authority
in a civil action for violation of sections 1 to 27 of this act;

(26) "Recipient", a person who receives or has a digital signature and is in a
position to rely on it;

(27) "Recognized repository", a repository recognized by the division pursuant
to section 25 of this act;

(28) "Recommended: reliance. limit!,~the limitation on the monetary amount
recommended for reliance on a certificate pursuant to subsection 1 of section 17 of this
act;

(29) "Repository", a system for storing and retrieving certificates and other
information relevant to digital signatures;

(30) "Revoke a certificate", to make a certificate ineffective permanently from a
specified time forward. Revocation is effected by notation or inclusion in a set of
revoked certificates, and does not imply that a revoked certificate is destroyed or made
illegible;

(31) "Rightfully hold a private key", to be authorized to use a private key:

(a) Which the holder or the holder's agents have not disclosed to any person in
violation of subsection 1 of section 13 of this act; and

(b) Which the holder has not obtained through theft, deceit, eavesdropping or
other unlawful means;

(32) "Signer", a person who creates a digital signature for a message;

(33) "Subscriber", a person who:

(a) Is the subject listed in a certificate;

(b) Accepts the certificate; and

(¢) Holds a private key which corresponds to a public key listed in that
certificate;

(34) (a) “"Suitable guaranty", either a surety bond executed by a surety
authorized by the department of insurance to do business in this state, or an
irrevocable letter of credit issued by a financial institution authorized to do business
in this state by the division of finance or division of credit unions in the department
of economic development, which, in either event, satisfies all of the following
requirements, that it:

a. lIs issued payable to the division for the benefit of persons holding qualified



rights of payment against the licensed certification authority named as the principal
of the bond or customer of the letter of credit;

b. Is in an amount specified by rule of the division pursuant to section 4 of this
act;

c. States that it is issued for filing pursuant to the provisions of sections 1 to 27
of this act;

d. Specifies a term of effectiveness extending at least as long as the term of the
license to be issued to the certification authority; and

e. Isin a form prescribed by rule of the division,;

(b) A suitable guaranty may also provide that the total annual liability on the
guaranty to all persons making claims based.on it may not exceed the face amount of
the guaranty;

(c) A financial institution acting as a certification authority may satisfy the
requirements of this subsection from its assets or capital, to the extent of its lending
limit as provided by law;

(35) "Suspend a certificate", to make a certificate ineffective temporarily from
a specified time forward,;

(36) "Time-stamp", either:

(a) To append or attach to a message, digital signature or certificate a digitally
signed notation indicating at least the date and time the notation was appended or
attached, and the identity of the person appending or attaching the notation; or

(b) The notation thus appended or attached,;

(37) "Transactional certificate", avalid certificate incorporating by reference one
or more digital signatures;

(38) "Trustworthy system", computer hardware and software which:

(a) Are reasonably secure from.intrusion.and.-misuse;

(b) Provide a reasonable level of availability, reliability and correct operation;
and

(c) Are reasonably suited to performing their intended functions;

(39) (a) "Valid certificate", a certificate which:

a. A licensed certification authority has issued;

b. The subscriber listed in it has accepted;

c. Has not been revoked or suspended; and

d. Has not expired;

(b) A transactional certificate is a valid certificate only in relation to the digital
signature incorporated in it by reference;

(40) "Verify a digital signature”, in relation to a given digital signature, message

and public key, to determine accurately that:



(a) The digital signature was created by the private key corresponding to the
public key; and

(b) The message has not been altered since its digital signature was created.

Section 4. 1. The division may be a certification authority, and may issue,
suspend and revoke certificates in the manner prescribed for licensed certification
authorities in sections 1 to 27 of this act.

2. The division shall maintain a publicly accessible database containing a
certification authority disclosure record for each licensed certification authority. The
division shall publish the contents of the database in at least one recognized repository.

3. The division shall promulgate such rules as are necessary to effectuate the
provisions of sections 1 to 27 of this act, including rules:

(1) Governing licensed .certification authorities; their practice and the
termination of a certification authority's practice;

(2) Determining an amount appropriate for a suitable guaranty, in light of:

(@) The burden a suitable guaranty places upon licensed certification
authorities; and

(b) The assurance of financial responsibility it provides to persons who rely on
certificates issued by licensed certification authorities;

(3) For reviewing software for use in creating digital signatures and publish
reports concerning software;

(4) Specifying reasonable requirements for the form of certificates issued by
licensed certification authorities, in accordance with generally accepted standards for
digital signature certificates;

(5) Specifying reasonable requirements for recordkeeping by licensed
certification authorities;

(6) Specifying reasonable requirements . for-the content, form and sources of
information in certification authority disclosure records, the updating and timeliness
of such information, and other practices and policies relating to certification authority
disclosure records; and

(7) Specifying the form of certification practice statements.

4. No rule or portion of a rule promulgated pursuant to the authority of sections
1 to 27 of this act shall become effective unless it has been promulgated pursuant to the
provisions of chapter 536, RSMo.

Section 5. 1. To obtain or retain a license a certification authority shall:

(1) Be the subscriber of a certificate published in a recognized repository;
(2) Employ as operative personnel only persons who have not been convicted of

a felony or a crime involving fraud, false statement or deception;



(3) Employ as operative personnel only persons who have demonstrated
knowledge and proficiency in following the requirements of sections 1 to 27 of this act;

(4) File with the division a suitable guaranty, unless the certification authority
is the governor, a department or division of state government, the attorney general,
state auditor, state treasurer, the supreme court, a city, a county or the legislature or
its staff offices provided that:

(a) Each of such governmental entities may act through designated officials
authorized by ordinance, rule or statute to perform certification authority functions;
and

(b) One of such governmental entities is the subscriber of all certificates issued
by the certification authority;

(5) Have the right touse a trustworthy system, including a secure means for
controlling usage of'its private key;

(6) Present proof to the division of having working capital reasonably sufficient,
according to rules of the division, to enable the applicant to conduct business as a
certification authority;

(7) Comply with all other licensing requirements established by division rule.

2. The division shall issue a license to a certification authority which:

(1) Is qualified pursuant to subsection 1 of this section;

(2) Applies in writing to the division for a license; and

(3) Pays the required filing fee.

3. (1) The division may classify and issue licenses according to specified
limitations, such as a maximum number of outstanding certificates, cumulative
maximum of recommended reliance limits in certificates issued by the certification
authority, or issuance only within a single firm or organization;

(2) A certification authority acts-as an.unlicensed certification authority when
issuing a certificate exceeding the limits of the license.

4. (1) The division may revoke or suspenda certification authority's license for
failure to comply with sections 1 to 27 of this act, or for failure to remain qualified
pursuant to subsection 1 of this section,;

(2) The division's actions pursuant to this subsection are subject to the
procedures for adjudicative proceedings in chapter 621, RSMo.

5. The division may recognize by rule the licensing or authorization of
certification authorities by other governmental entities, provided that those licensing
or authorization requirements are substantially similar to those of this state. If
licensing by another governmental entity is so recognized:

(1) Sections 19 to 24 of this act, which relates to presumptions and legal effects,

applies to certificates issued by the certification authorities licensed or authorized by



that governmental entity in the same manner as it applies to licensed certification
authorities of this state; and

(2) The liability limits of section 17 of this act apply to the certification
authorities licensed or authorized by that governmental entity in the same manner as
they apply to licensed certification authorities of this state.

6. Unless the parties provide otherwise by contract between themselves, the
licensing requirements in this section do not affect the effectiveness, enforceability or
validity of any digital signature except that sections 19 to 24 of this act do not apply to
a digital signature which cannot be verified by a certificate issued by a licensed
certification authority. Further, the liability limits of section 17 of this act do not apply
to unlicensed certification authorities.

Section 6. 1. A certified public -accountant-having lexpertise in computer
security, or an accredited computer security professional, shall audit the operations of
each licensed certification authority at least once each year to evaluate compliance
with sections 1 to 27 of this act. The division may specify qualifications for auditors in
greater detail by rule.

2. (1) Based on information gathered in the audit, the auditor shall categorize
the licensed certification authority's compliance as one of the following:

(a) Full compliance, which means the certification authority appears to conform
to all applicable statutory and regulatory requirements;

(b) Substantial compliance, which means the certification authority generally
appears to conform to all applicable statutory and regulatory requirements; however,
one or more instances of noncompliance or inability to demonstrate compliance were
found in the audited sample, but were likely to be inconsequential,

(c¢) Partial compliance, which means the certification authority appears to
comply with some statutory and regulatory requirements, but was found not to have
complied or not to be able to demonstrate compliance with one or more important
safeguards; or

(d) Noncompliance, which means the certification authority complies with few
or none of the statutory and regulatory requirements, fails to keep adequate records
to demonstrate compliance with more than a few requirements, or refused to submit
to an audit;

(2) The auditor shall report the date of the audit of the licensed certification
authority and resulting categorization to the division;

(3) The division shall publish in the certification authority disclosure record it
maintains for the certification authority, the date of the audit and the resulting
categorization of the certification authority.

3. (1) The division may exempt a licensed certification authority from the



requirements of subsection 1 of this section if:

(a) The certification authority to be exempted requests exemption in writing;

(b) The most recent performance audit, if any, of the certification authority
resulted in a finding of full or substantial compliance; and

(c) The certification authority declares under oath or affirmation that one or
more of the following is true with respect to the certification authority:

a. The certification authority has issued fewer than six certificates during the
past year and the total of the recommended reliance limits of all such certificates does
not exceed ten thousand dollars;

b. The aggregate lifetime of all certificates issued by the certification authority
during the past year is less than thirty days and the total of the recommended reliance
limits of all such certificates does not exceed ten thousand dollars; or

c. The recommended reliance limits of all certificates outstanding and issued by
the certification authority total less than one thousand dollars;

(2) If the certification authority's declaration pursuant to subdivision (1) of
subsection 3 of this section falsely states a material fact, the certification authority
shall have failed to comply with the performance audit requirement of this subsection;

(3) Ifalicensed certification authority is exempt pursuant to this subsection, the
division shall publish in the certification.authority disclosure record it maintains for
the certification authority a statement that the certification authority is exempt from
the performance audit requirement.

Section 7. 1. The division may investigate the activities of a licensed
certification authority material to its compliance with this chapter and issue orders to
a certification authority to further its investigation and ensure compliance with
sections 1 to 27 of this act.

2. As provided in section 5 of this act;;the division may restrict a certification
authority's license for its failure to'comply with'an order of the division, or may
suspend or revoke the license of a certification authority.

3. Any person who knowingly or intentionally violates an order of the division
issued pursuant to this section or section 8 of this act is subject to a civil penalty of not
more than five thousand dollars per violation or ninety percent of the recommended
reliance limit of a material certificate, whichever is less.

4. The division may order a certification authority in violation of sections 1 to
27 of this act to pay the costs incurred by the division in prosecuting and adjudicating
proceedings relative to, and in enforcement of, the order.

5. Administrative proceedings undertaken pursuant to this section shall be
conducted pursuant to chapter 536, RSMo.

Section 8. 1. A certification authority, whether licensed or not, may not conduct



its business in a manner that creates an unreasonable risk of loss to subscribers of the
certification authority, to persons relying on certificates issued by the certification
authority, or to a repository.

2. (1) The division may publish in one or more recognized repositories brief
statements advising subscribers, persons relying on digital signatures, and repositories
about any activities of a licensed or unlicensed certification authority, of which the
division has actual knowledge, which create a risk prohibited by subsection 1 of this
section;

(2) The certification authority named in a statement as creating such a risk may
protest the publication of the statement by filing a brief, written defense. Upon receipt
of such a protest, the division shall:

(a) Publish the written defense-along-with-the-division's statement;

(b) Publish notice'that a hearing has been'scheduled to determine the facts and
to decide the matter; and

(c) Promptly give the protesting certification authority notice and a hearing as
provided in chapter 536, RSMo;

(3) Following the hearing, the division shall:

(a) Rescind the advisory statement if its publication was unwarranted pursuant
to this section;

(b) Cancel the advisory statement iif its publication is no longer warranted;

(c) Continue or amend the advisory statement if it remains warranted; or

(d) Take further legal action to eliminate or reduce a risk prohibited by
subsection 1 of this section;

(4) The division shall publish its decision in one or more recognized repositories.

3. Nothing in sections 1 to 27 of this act shall be construed to prevent the
division from exercising any and all legal methods-to.enforce the provisions of sections
1 to 27 of this act. The provisions of this section do not create a right of action in any
person other than the division.

Section 9. 1. A licensed certification authority or subscriber shall use only a
trustworthy system:

(1) To issue, suspend or revoke a certificate;

(2) To publish or give notice of the issuance, suspension or revocation of a
certificate; and

(3) To create a private key.

2. A licensed certification authority shall disclose any material certification
practice statement, and any fact material to either the reliability of a certificate which
it has issued or its ability to perform its services. A certification authority may require

a signed, written and reasonably specific inquiry from an identified person, and



payment of reasonable compensation, as conditions precedent to effecting a disclosure
required in this subsection.

Section 10. 1. A licensed certification authority may issue a certificate to a
subscriber only after all of the following conditions are satisfied:

(1) The certification authority has received a request for issuance signed by the
prospective subscriber; and

(2) The certification authority has confirmed that:

(a) The prospective subscriber is the person to be listed in the certificate to be
issued;

(b) If the prospective subscriber is acting through one or more agents, the
subscriber authorized the agent or agents to _have custody of the subscriber's private
key and to request issuance of a certificate listing the corresponding public key;

(c) The information in the certificate to be issued is accurate after due diligence;

(d) The prospective subscriber rightfully holds the private key corresponding
to the public key to be listed in the certificate;

(e) The prospective subscriber holds a private key capable of creating a digital
signature; and

(f) The public key to be listed in the certificate can be used to verify a digital
signature affixed by the private key held.by the prospective subscriber;

(3) The requirements of this subsection may not be waived or disclaimed by the
licensed certification authority or the subscriber.

2. (1) If the subscriber accepts the issued certificate, the certification authority
shall publish a signed copy of the certificate in a recognized repository agreed upon by
the certification authority and the subscriber named in the certificate, unless the
contract between the certification authority and the subscriber provides otherwise;

(2) If the subscriber does not.accept.the -certificate, a licensed certification
authority shall not publish the certificate or shall cancel its publication if the
certificate has already been published.

3. Nothing in this section precludes a licensed certification authority from
conforming to standards, certification practice statements, security plans, or
contractual requirements more rigorous than, but consistent with, sections 1 to 27 of
this act.

4. (1) A licensed certification authority which has issued a certificate:

(a) Shall revoke a certificate immediately upon confirming that it was not issued
as required by this section; or

(b) May suspend, for a reasonable period of time not to exceed forty-eight hours,
a certificate which it has issued in order to conduct an investigation to confirm

grounds for revocation pursuant to paragraph (a) of this subdivision,;



(2) The certification authority shall give notice of the revocation or suspension
to the subscriber as soon as practicable.

5. (1) The division may order the licensed certification authority to suspend or
revoke a certificate which the certification authority issued if, after giving the
certification authority and subscriber any required notice and opportunity for a
hearing in accordance with chapter 536, RSMo, the division determines that:

(a) The certificate was issued without substantial compliance with this section;
and

(b) The noncompliance poses a significant risk to persons reasonably relying on
the certificate;

(2) The division may suspend a certificate for a reasonable period of time not to
exceed forty-eight hours upon determining that an'‘emergency requires an immediate
remedy.

Section 11. 1. (1) By issuing a certificate, a licensed certification authority
warrants to the subscriber named in the certificate that:

(a) The certificate contains no information known to the certification authority
to be false;

(b) The certificate satisfies all material requirements of sections 1 to 27 of this
act; and

(c) The certification authority has not lexceeded any limits of its license in
issuing the certificate;

(2) The certification authority may not disclaim or limit the warranties of this
subsection.

2. Unless the subscriber and certification authority otherwise agree, a
certification authority, by issuing a certificate, shall:

(1) Act promptly to suspend or revoke.a certificate in accordance with sections
14 and 15 of this act; and

(2) Notify the subscriber within a reasonable time of any facts known to the
certification authority which significantly affect the validity or reliability of the
certificate once it is issued.

3. By issuing a certificate, a licensed certification authority certifies to all who
reasonably rely on the information contained in the certificate that:

(1) The information in the certificate and listed as confirmed by the certification
authority is accurate;

(2) All foreseeable information material to the reliability of the certificate is
stated or incorporated by reference within the certificate;

(3) The subscriber has accepted the certificate; and

(4) The licensed certification authority has complied with all applicable laws of



this state governing issuance of the certificate.

4. By publishing a certificate, a licensed certification authority certifies to the
repository in which the certificate is published and to all who reasonably rely on the
information contained in the certificate that the certification authority has issued the
certificate to the subscriber.

Section 12. 1. By accepting a certificate issued by a licensed certification
authority, the subscriber listed in the certificate certifies to all who reasonably rely on
the information contained in the certificate that:

(1) The subscriber rightfully holds the private key corresponding to the public
key listed in the certificate;

(2) All representations made by the subscriber to the certification authority and
material to information listed in the certificate are true;

(3) AIll material representations made by the subscriber to a certification
authority or made in the certificate and not confirmed by the certification authority
in issuing the certificate are true.

2. An agent, requesting on behalf of a principal that a certificate be issued
naming the principal as subscriber, certifies that the agent:

(1) Holds all authority legally required to apply for issuance of a certificate
naming the principal as subscriber; and

(2) Has authority to sign digitally on [behalf of the principal, and, if that
authority is limited in any way, that adequate safeguards exist to prevent a digital
signature exceeding the bounds of the person's authority.

3. A person may not disclaim or contractually limit the application of this
section, or obtain indemnity for its effects, if the disclaimer, limitation or indemnity
restricts liability for misrepresentation as against persons reasonably relying on the
certificate.

4. (1) By accepting a'certificate, a subscriber undertakes to indemnify the
issuing certification authority for any loss ordamage caused by issuance or publication
of a certificate in reliance on a false and material representation of fact by the
subscriber, or the failure by the subscriber to disclose a material fact if the
representation or failure to disclose was made either with intent to deceive the
certification authority or a person relying on the certificate or was made with
negligence;

(2) If the certification authority issued the certificate at the request of an agent
of the subscriber, the agent personally undertakes to indemnify the certification
authority pursuant to subdivision (1) of this subsection as if the agent was an accepting
subscriber in his or her own right. The indemnity provided in subdivision (1) of this

subsection may not be disclaimed or contractually limited in scope, however, a contract



may provide consistent, additional terms regarding the indemnification.

5. In obtaining information of the subscriber material to issuance of certificate,
the certification authority may require the subscriber to certify the accuracy of
relevant information under oath or affirmation of truthfulness and under penalty of
criminal prohibitions against false, sworn statements.

Section 13. 1. By accepting a certificate issued by a licensed certification
authority, the subscriber identified in the certificate assumes a duty to exercise
reasonable care to retain control of the private key and prevent its disclosure to any
person not authorized to create the subscriber's digital signature.

2. A private key is the personal property of the subscriber who rightfully holds

3. Ifacertification authority holdstheprivate key corresponding to a public key
as afiduciary of the subscriber named in the certificate, the certification authority may
use that private key only with the subscriber's prior, written approval, unless the
subscriber expressly permits the certification authority to hold the private key
according to other terms.

Section 14. 1. (1) Unless the certification authority and the subscriber agree
otherwise, the licensed certification authority which issued a certificate which is not
a transactional certificate shall suspend the certificate for a period not exceeding forty-
eight hours:

(a) Upon request by a person identifying himself or herself as the subscriber
named in the certificate, or as a person in a position likely to know of a compromise of
the security of subscriber's private key, such as an agent, business associate, employee
or member of the immediate family of the subscriber; or

(b) By order of the division pursuant to subsection 5 of section 10 of this act;

(2) The certification authority need.not confirm the identity or agency of the
person requesting suspension pursuant to paragraph (a) of subdivision (1) of this
subsection.

2. (1) Unless the certificate provides otherwise or the certificate is a
transactional certificate, the division, a court clerk, or county clerk may suspend a
certificate issued by a licensed certification authority for a period of forty-eight hours,
if:

(@) A person requests suspension and identifies himself or herself as the
subscriber named in the certificate or as an agent, business associate, employee or
member of the immediate family of the subscriber; and

(b) The requester represents that the certification authority which issued the
certificate is unavailable;

(2) The division, court clerk or county clerk may:



(a) Require the person requesting suspension pursuant to subdivision (1) of this
subsection to provide evidence, including a statement under oath or affirmation,
regarding any information described in subdivision (1) of this subsection; and

(b) Suspend or decline to suspend the certificate in its discretion;

(3) The division, attorney general or county attorney may investigate
suspensions by the division, a court clerk or a county clerk for possible wrongdoing by
persons requesting suspension pursuant to subdivision (1) of this subsection.

3. (1) Immediately upon suspension of a certificate by a licensed certification
authority, the licensed certification authority shall publish notice, signed by the
licensed certification authority, of the suspension in any repositories specified in the
certificate for publication of notice of suspension. If any repository specified in the
certificate no longer exists-or‘refuses to accept publication;or is no longer recognized
pursuant to section 25 of this act, the licensed certification.authority shall publish the
notice in any recognized repository;

(2) If acertificate is suspended by the division, a court clerk or county clerk, the
division or clerk shall give notice as required in subdivision (1) of this subsection for
alicensed certification authority, provided that the person requesting suspension pays
in advance any fee required by a repository for publication of the notice of suspension.

4. A certification authority shall terminate a suspension initiated by request
only:

(1) If the subscriber named in the suspended certificate requests termination of
the suspension and the certification authority has confirmed that the person requesting
suspension is the subscriber or an agent of the subscriber authorized to terminate the
suspension; or

(2) When the certification authority discovers and confirms that the request for
the suspension was made without autherization.by the subscriber, provided that this
subdivision does not require the certification authority to confirm a request for
suspension.

5. The contract between a subscriber and a licensed certification authority may
limit or preclude requested suspension by the certification authority, or may provide
otherwise for termination of a requested suspension. However, if the contract limits
or precludes suspension by the division, a court clerk or a county clerk when the
issuing certification authority is unavailable, the limitation or preclusion shall be
effective only if notice of the limitation or preclusion is published in the certificate.

6. A person may not knowingly or intentionally misrepresent to a certification
authority his or her identity or authorization in requesting suspension of a
certificate. Violation of this subsection is a class B misdemeanor.

7. While the certificate is suspended, the subscriber is released from the duty to



keep the private key secure pursuant to subsection 1 of section 13 of this act.

Section 15. 1. A licensed certification authority shall revoke a certificate which
it issued, but which is not a transactional certificate, after:

(1) Receiving arequest for revocation by the subscriber named in the certificate;
and

(2) Confirming that the person requesting revocation is that subscriber, or isan
agent of that subscriber with authority to request the revocation.

2. A licensed certification authority shall confirm a request for revocation and
revoke a certificate within one business day after receiving both a subscriber's written
request and evidence reasonably sufficient to confirm the identity and any agency of
the person requesting the suspension.

3. A licensed certification authority shall revoke acertificate which it issued:

(1) Upon receiving a certified,copy of the subscriber's death certificate, or upon
confirming by other evidence that the subscriber is dead; or

(2) Upon presentation of documents effecting a dissolution of the subscriber, or
upon confirming by other evidence that the subscriber has been dissolved or has ceased
to exist.

4. A licensed certification authority may revoke one or more certificates which
it issued if the certificates are or become unreliable, regardless of whether the
subscriber consents to the revocation.

5. Immediately upon revocation of a certificate by a licensed certification
authority, the licensed certification authority shall publish signed notice of the
revocation in any repository specified in the certificate for publication of notice of
revocation. If any repository specified in the certificate no longer exists or refuses to
accept publication, or is no longer recognized pursuant to section 25 of this act, the
licensed certification authority shall publish.the notice in any recognized repository.

6. A subscriber ceases to certify the information, as provided in section 12 of this
act, and has no further duty to keep the private'key secure, as required by section 13
of this act, in relation to a certificate whose revocation the subscriber has requested,
beginning with the earlier of either:

(1) When notice of the revocation is published as required in subsection 5 of this
section; or

(2) Two business days after the subscriber requests revocation in writing,
supplies to the issuing certification authority information reasonably sufficient to
confirm the request, and pays any contractually required fee.

7. Upon notification as required by subsection 5 of this section, a licensed
certification authority is discharged of its warranties based on issuance of the revoked

certificate and ceases to certify the information, as provided in section 11 of this act,



in relation to the revoked certificate.

Section 16. A certificate shall indicate the date on which it expires. When a
certificate expires, the subscriber and certification authority cease to certify the
information in the certificate as provided in sections 1 to 27 of this act and the
certification authority is discharged of its duties based on issuance of that certificate.

Section 17. 1. By specifying a recommended reliance limit in a certificate, the
issuing certification authority and the accepting subscriber recommend that persons
rely on the certificate only to the extent that the total amount at risk does not exceed
the recommended reliance limit.

2. Unless a licensed certification authority waives application of this subsection,
a licensed certification authority is:

(1) Not liable for any loss caused by reliance on-a false or forged digital
signature of a subscriber, if, with .respect to the false or forged digital signature, the
certification authority complied with all material requirements of sections 1 to 27 of
this act;

(2) Not liable in excess of the amount specified in the certificate as its
recommended reliance limit for either:

(a) Aloss caused by reliance on a misrepresentation in the certificate of any fact
that the licensed certification authority is required to confirm; or

(b) Failure to comply with section 10 of this act in issuing the certificate;

(3) Liable only for direct, compensatory damages in any action to recover a loss
due to reliance on the certificate, which damages do not include:

(@) Punitive or exemplary damages;

(b) Damages for lost profits, savings or opportunity; or

(c) Damages for pain or suffering.

Section 18. 1. (1) Notwithstanding any.provision in the suitable guaranty to the
contrary:

(a) If the suitable guaranty is a surety bond, a person may recover from the
surety the full amount of a qualified right to payment against the principal named in
the bond, or, if there is more than one such qualified right to payment during the term
of the bond, a ratable share, up to a maximum total liability of the surety equal to the
amount of the bond; or

(b) If the suitable guaranty is a letter of credit, a person may recover from the
issuing financial institution the full amount of a qualified right to payment against the
customer named in the letter of credit, or, if there is more than one qualified right to
payment during the term of the letter of credit, a ratable share, up to a maximum total
liability of the issuer equal to the amount of the credit;

(2) Claimants may recover successively on the same suitable guaranty, provided



that the total liability on the suitable guaranty to all persons making claims based upon
qualified rights of payment during its term may not exceed the amount of the suitable
guaranty.

2. Torecover a qualified right to payment against a surety or issuer of a suitable
guaranty, the claimant shall file written notice of the claim with the division stating the
name and address of the claimant, the amount claimed, and the grounds for the
qualified right to payment, and any other information required by rule of the division.

3. Recovery of a qualified right to payment from the proceeds of the suitable
guaranty shall be forever barred unless:

(1) The claimant substantially complies with subsection 2 of this section; and

(2) Notice of the claim is filed within_two years after. the occurrence of the
violation of any of sections-1-to 27 of this act which-is the basis for the claim.

Section 19. 1. Where a rule of law requires.a:signature, or provides for certain
consequences in the absence of a signature, that rule is satisfied by a digital signature
if:

(1) That digital signature is verified by reference to the public key listed in a
valid certificate issued by a licensed certification authority;

(2) Thatdigital signature was affixed by the signer with the intention of signing
the message; and

(3) The recipient has no knowledge or naotice that the signer either:

(a) Breached a duty as a subscriber; or

(b) Does not rightfully hold the private key used to affix the digital signature.

2. Nothing in sections 1 to 27 of this act precludes any symbol from being valid
as a signature pursuant to other applicable law.

3. This section does not limit the authority of the department of revenue to
prescribe the form of tax returns or other.documents filed with the department of
revenue.

Section 20. Unless otherwise provided by law or contract, the recipient of a
digital signature assumes the risk that a digital signature is forged, if reliance on the
digital signature is not reasonable under the circumstances. If the recipientdetermines
not to rely on a digital signature pursuant to this section, the recipient shall promptly
notify the signer of its determination not to rely on the digital signature.

Section 21. 1. A message is as valid, enforceable and effective as if it had been
written on paper, if it

(1) Bears in its entirety a digital signature; and

(2) That digital signature is verified by the public key listed in a certificate
which:

(a) Was issued by a licensed certification authority; and



(b) Was valid at the time the digital signature was created.

2. Nothing in this chapter precludes any message, document or record from
being considered written or in writing pursuant to other applicable state law.

Section 22. A copy of a digitally signed message is as effective, valid and
enforceable as the original of the message, unless it is evident that the signer
designated an instance of the digitally signed message to be a unique original, in which
case only that instance constitutes the valid, effective and enforceable message.

Section 23. Unless otherwise provided by law or contract, a certificate issued by
a licensed certification authority is an acknowledgement of a digital signature verified
by reference to the public key listed in the certificate, regardless of whether words of
an express acknowledgement appear with the digital signature or whether the signer
physically appeared before-the certification-authority when the digital signature was
created, if that digital signature is:

(1) Verifiable by that certificate; and

(2) Affixed when that certificate was valid.

Section 24. In adjudicating a dispute involving a digital signature, a court of this
state shall presume that:

(1) A certificate digitally signed by a licensed certification authority and either
published in a recognized repository or-made available by the issuing certification
authority or by the subscriber listed .in the certificate is issued by the certification
authority which digitally signed it and is accepted by the subscriber listed in it;

(2) The information listed in a valid certificate, as defined in section 3 of this act,
and confirmed by a licensed certification authority issuing the certificate is accurate;

(3) If adigital signature is verified by the public key listed in a valid certificate
issued by a licensed certification authority, it shall have the same force and effect as
the use of a manual signature; and

(4) Adigital signature was created before it was time stamped by a disinterested
person utilizing a trustworthy system.

Section 25. 1. A repository may apply to the division for recognition by filing a
written request and providing evidence to the division that the repository meets the
requirements of subsection 2 of this section. The division shall determine whether to
grant or deny the request in the manner provided for adjudicative proceedings in
chapter 536, RSMo.

2. The division shall recognize a repository, after finding that the repository:

(1) Is operated under the direction of a licensed certification authority;

(2) Includes a database containing:

(a) Certificates published in the repository;

(b) Notices of suspended or revoked certificates published by licensed



certification authorities or other persons suspending or revoking certificates as
provided in sections 14 and 15 of this act;

(c¢) Certification authority disclosure records for licensed certification
authorities;

(d) AIll orders or advisory statements published by the division in regulating
certification authorities; and

(e) Other information as determined by rule of the division;

(3) Operates by means of a trustworthy system;

(4) Contains no significant amount of information which the division finds is
known or likely to be untrue, inaccurate or not reasonably reliable;

(5) Contains_certificates published by certification authorities required to
conform to rules of practice whichthe-division finds to be'substantially similar to, or
more stringent toward the certification authorities; than those of this state;

(6) Keeps an archive of certificates that have been suspended or revoked, or that
have expired within at least the past three years; and

(7) Complies with other requirements prescribed by rule of the division.

3. The division's recognition of a repository may be discontinued upon the
repository's written request for discontinuance filed with the division at least thirty
days before discontinuance.

4. The division may discontinue recognition of a repository:

(1) Upon passage of an expiration date specified by the division in granting
recognition; or

(2) In accordance with the procedures for adjudicative proceedings prescribed
by chapter 536, RSMo, if the division concludes that the repository no longer satisfies
the conditions for recognition listed in this section or in rules of the division.

Section 26. 1. Notwithstanding any disclaimer by the repository or any contract
to the contrary between the repository, /a certification authority, or a subscriber, a
repository is liable for a loss incurred by a person reasonably relying on a digital
signature verified by the public key listed in a suspended or revoked certificate if:

(1) The loss was incurred more than one business day after receipt by the
repository of a request to publish notice of the suspension or revocation; and

(2) The repository had failed to publish the notice of suspension or revocation
when the person relied on the digital signature.

2. Unless waived, a recognized repository or the owner or operator of a
recognized repository is:

(1) Not liable:

(a) For failure to publish notice of a suspension or revocation, unless the

repository has received notice of publication and one business day has elapsed since



the notice was received;

(b) For any damages pursuant to subsection 1 of this section in excess of the
amount specified in the certificate as the recommended reliance limit;

(c) For misrepresentation in a certificate published by a licensed certification
authority;

(d) For accurately recording or reporting information which a licensed
certification authority, the division, a county clerk or court clerk has published as
provided in sections 1 to 27 of this act, including information about suspension or
revocation of a certificate; or

(e) For reporting information about a certification authority, a certificate or a
subscriber, if such information is published.as provided in sections 1 to 27 of this act
or a rule of the division, or-isspublished by order of the division in the performance of
its licensing and regulatory duties pursuant to sections 1 to.27 of this act; and

(2) Liable pursuant to subsection 1 of this section only for direct compensatory
damages, which do not include:

(@) Punitive or exemplary damages;

(b) Damages for lost profits, savings or opportunity; or

(c) Damages for pain or suffering.

Section 27. The following governmental entity records are exempt from chapter
610, RSMo, and are not considered public records for the purposes of that chapter:

(1) Records containing information that would disclose, or might lead to the
disclosure of private keys, asymmetric cryptosystems or algorithms; or

(2) Records, the disclosure of which might jeopardize the security of an issued
certificate or a certificate to be issued.

Section 28. 1. Any statement, document or notice, except any document or
judicial decree relating to the secretary. of state's statutory or constitutional duties
regarding elections, required or permitted to be filed with or transmitted by the
secretary of state, or any judicial decree requiring the filing of such document, may be
filed, transmitted, stored and maintained in an electronic format prescribed by the
secretary of state. No statement, document or notice submitted or filed in an electronic
format need be submitted or filed in duplicate. Nothing in this section shall require the
secretary of state to accept or transmit any statement, document or notice in an
electronic format.

2. Any statutory requirement that a statement, document or notice be signed by
any person shall be satisfied by an electronically transmitted signature that is:

(1) Unique to the person using it;

(2) Capable of verification;

(3) Under the sole control of the person using it;



(4) Linked to the document in such a manner that if the data is changed, the
signature is invalidated; and

(5) Intended by the party using it to have the same force and effect as the use
of a manual signature.

3. Any requirement that a statement, document or notice filed with the secretary
of state be notarized may be satisfied by a properly authenticated digital
signature. The execution of any statement, document or notice with a digital signature
pursuant to this subsection constitutes an affirmation under penalty of perjury that the
facts stated therein are true and that such person or persons are duly authorized to
execute such statement, document or notice, or are otherwise required to file such
statement, document or notice.

Section 29. The secretary of state may-acceptcreditor debit cards and establish
a new revenue collection.center for prepaid accounts for the payment of required taxes
and fees. The secretary of state shall work with the state treasurer and the office of
administration in connection with such payments. No person establishing a
prepayment account pursuant to this section shall be entitled to payment of any
interest on such account. Funds in prepayment accounts shall be refundable upon the
order of the person or persons authorized to transfer money from such an account.

Section 30. 1. Any statement, document or notice, except any document or
judicial decree relating to the secretary of state's statutory or constitutional duties
regarding elections, required or permitted to be filed with or transmitted by the
secretary of state, or any judicial decree requiring the filing of such document, may be
filed, transmitted, stored and maintained in an electronic format prescribed by the
secretary of state. No statement, document or notice submitted or filed in an electronic
format need be submitted or filed in duplicate. Nothing in this section shall require the
secretary of state to accept or transmit any. statement, document or notice in an
electronic format.

2. Any statutory requirement that a.statement, document or notice be signed by
any person shall be satisfied by an electronically transmitted signature that is:

(1) Unique to the person using it;

(2) Capable of verification;

(3) Under the sole control of the person using it;

(4) Linked to the document in such a manner that if the data is changed, the
signature is invalidated; and

(5) Intended by the party using it to have the same force and effect as the use
of a manual signature.

3. Any requirement that a statement, document or notice filed with the secretary

of state be notarized may be satisfied by a properly authenticated digital



signature. The execution of any statement, document or notice with a digital signature
pursuant to this subsection constitutes an affirmation under penalty of perjury that the
facts stated therein are true and that such person or persons are duly authorized to
execute such statement, document or notice, or are otherwise required to file such
statement, document or notice.

Section 31. The secretary of state may accept credit or debit cards and establish
a new revenue collection center for prepaid accounts for the payment of required taxes
and fees. The secretary of state shall work with the state treasurer and the office of
administration in connection with such payments. No person establishing a
prepayment account pursuant to this section shall be entitled to payment of any
interest on such account. Funds in prepayment accounts shall be refundable upon the

order of the person or persons authorized to transfer-money from such an account.
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