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SECOND REGULAR SESSION
HOUSE COMMITTEE SUBSTITUTE FOR

HOUSE BILL NO. 2198

95TH GENERAL ASSEMBLY

5133L.04C D. ADAM CRUMBLISS, Chief Clerk

AN ACT

Torepeal sections407.810, 407.815, 407.817, 407.822, 407.825, 407.828, and 407.835, RSMo,
and to enact in lieu thereof thirteen new sections relating to motor vehicle franchise
practices.

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

Section A. Sections 407.810, 407.815, 407.817, 407.822, 407.825, 407.828, and
407.835, RSMo, are repealed and thirteen new sections enacted in lieu thereof, to be known as
sections 407.810, 407.811, 407.812, 407.815, 407.817, 407.818, 407.819, 407.822, 407.825,
407.828, 407.831, 407.833, and 407.835, to read as follows:

407.810. Sections 407.810 to 407.835 shall be known and may be cited as the "M otor
Vehicle Franchise Practices Act” or the" MVFP Act".

407.811. It isdeclared to be the public policy of the state to provide for fair and
impartial regulation of those persons engaged in the manufacturing, distributing,
importing, or selling of motor vehicles. The provisions of the MVFP act shall be
administered in such a manner that will promote fair dealing and honesty in the motor
vehicle industry and among those engaged therein without unfair or unreasonable
discrimination or undue preference or advantage. It isfurther declared to bethe policy
of the stateto protect the publicinterest in the purchase and trade of motor vehicles so as
to ensure protection against irresponsible vendors and dishonest or fraudulent sales
practices and to assist, provide, and secure a stable, efficient, enfor ceable, and verifiable
method for the distribution of motor vehiclesto consumersin the state.

407.812. 1. Any franchisor obtainingor renewingitslicenseafter August 28, 2010,
shall be bound by the provisions of the MVFP act and shall comply with it, and no
franchise agreement made, entered, modified, or renewed after August 28, 2010, shall

EXPLANATION — Matter enclosed in bold-faced brackets [thus] in the above bill isnot enacted and is intended
to be omitted from the law. Matter in bold-face typein the above bill is proposed language.
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avoid the requirements of the MVFP act, or violate its provisions, and no franchise
agreement shall be performed after the datethefranchisor'slicenseisissued or renewed
in such a manner that thefranchisor avoids, circumvents, or otherwise doesnot conform
or comply with therequirementsof the MVFP act. Notwithstanding the effective date of
any franchiseagreement, all franchisor licensesand renewalsther eof areissued subject to
all provisionsof theMVFP act and chapter 301 and any regulationsin effect upon thedate
of issuance, as well as all future provisions of the MVFP act and chapter 301 and any
regulations which may become effective during the term of thelicense.

2. Theprovisionsof the MVFP act shall apply to each franchisethat a franchisor,
manufacturer, importer, or distributor haswith a franchisee and all agreementsbetween
a franchisee and a common entity or any person that is controlled by a franchisor.

407.815. Asusedin sections407.810to 407.835, unlessthe context otherwiserequires,
the following terms mean:

(1) "Administrative hearing commission”, the body established in chapter 621, RSMo,
to conduct administrative hearings;

(2) "All-terrain vehicle", any motorized vehicle manufactured and used exclusively for
off-highway usewhichisfifty inchesor lessin width, with an unladen dry weight of six hundred
pounds or less, traveling on three, four or more low pressure tires, with a seat designed to be
straddled by the operator, and handlebars for steering control;

(3) "Coerce", to [force a person to act in a given manner or to compel by pressure or
threat] compel or attempt to compel a person to act in a given manner by pressure,
intimidation, or threat of harm, damage, or breach of contract, but shall not [be construed
to] include the following:

(8 Good faith recommendations, exposition, argument, persuasion or attempts at
persuasion without unreasonable conditions,

(b) Notice givenin good faith to any franchisee of such franchisee's violation of terms
or provisions of such franchise or contractual agreement; or

(c) [Any other conduct set forth in section 407.830 as a defense to an action brought
pursuant to sections 407.810 to 407.835; or

(d)] Any [other] conduct set forth in sections 407.810 to 407.835 that is permitted of the
franchisor [or isexpressly excluded from coercion or aviolation of sections407.810t0 407.835];

(4) " Common entity", a person:

(&) Whoiseither controlled or owned, beneficially or of record, by one or more
persons who also control or own morethan forty percent of the voting equity interest of
afranchisor; or

(b) Who sharesdirectorsor officersor partnerswith afranchisor;
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(5) "Control", to possess, directly or indirectly, the power to direct or causethe
direction of the management or policies of a person, whether through the owner ship of
voting securities, by contract, or otherwise; except that " control” does not include the
relationship between a franchisor and a franchisee under a franchise agreement;

(6) "Dealer-operator”, the individual who works at the established place of
business of a dealer and who isresponsiblefor and in charge of day-to-day oper ations of
that place of business;

(7) " Distributor" , a person, resident or nonresident, who, inwholeor in part, sells
or distributes new motor vehiclesto motor vehicledealersin this state;

(8) "Franchise" or "franchiseagreement”, awritten arrangement or contract for adefinite
or indefinite period, in which a person grants to another person alicense to use, or theright to
grant to othersalicenseto use, atrade name, trademark, service mark, or related characteristics,
in which there is a community of interest in the marketing of goods or services, or both, at
wholesale or retail, by agreement, lease or otherwise, and in which the operation of the
franchisee's business with respect to such franchise is substantially reliant on the franchisor for
the continued supply of franchised new motor vehicles, parts and accessories for sale at
wholesale or retail. The franchise includes all portions of all agreements between a
franchisor and a franchisee, including but not limited to, a contract, new motor vehicle
franchise, salesand serviceagreement, or dealer agreement, regar dlessof theter minology
used todescribetheagreement or relationship between thefranchisor and franchisee, and
also includes all provisions, schedules, attachments, exhibits, parts and service manuals,
and agreementsincor porated by referencetherein;

[(5)] (9) "Franchisee", aperson to whom afranchise is granted;

[(6)] (10) "Franchisor", a person who grants a franchise to another person;

(11) "Good faith", the duty of each party to any franchise and all officers,
employees, or agentsthereof, to act in afair and equitable manner toward each other so
asto guaranteethe one party freedom from coercion, intimidation, or threat of coercion
or intimidation from the other party;

(12) "Importer", a person who has written authorization from a foreign
manufacturer of a lineemake of motor vehicles to grant a franchise to a motor vehicle
dealer in this state with respect to that line-make;

(13) "Line-make", a collection of models, series, or groups of motor vehicles
manufactured by or for aparticular manufacturer, distributor or importer offered for sale,
lease or distribution pursuant to a common brand name or mark; provided, however:

(@) Multiple brand names or marks may constitute a single line-make, but only
when included in a common dealer agreement and the manufacturer, distributor or
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importer offer ssuch vehiclesbearing the multiple namesor markstogether only, and not
separately, to itsauthorized dealers; and

(b) Motor vehiclesbearingacommon brand nameor mark may constitutesepar ate
line-makes when pertaining to motor vehicles subject to separate dealer agreements or
when such vehiclesareintended for different types of use;

(14) "Manufacturer", any person, whether aresident or nonresident of thisstate,
who manufactures or assembles motor vehicles or who manufactures or installs on
previously assembled truck chassis special bodies or equipment which, when installed,
form an integral part of the motor vehicle and which constitute a major manufacturing
alteration. Theterm " manufacturer” includesacentral or principal salescorporation or
other entity, other than a franchisee, through which, by contractual agreement or
otherwise, it distributesits products,

[(7)] (15) "Motor vehicle", for the purposes of sections 407.810 to 407.835, any
motor-driven vehicle required to be registered pursuant to the provisions of chapter 301, RSMo,
except that, motorcycles and all-terrain vehicles as defined in section 301.010, RSMo, shall not
beincluded. Theterm "motor vehicle" shall aso include any engine, transmission, or rear axle,
regardless of whether attached to a vehicle chassis, that is manufactured for the installation in
any motor-driven vehicle with a gross vehicle weight rating of more than sixteen thousand
pounds that is registered for the operations on the highways of this state under chapter 301,
RSMo;

[(8)] (16) "New", when referring to motor vehiclesor parts, meansthose motor vehicles
or parts which have not been held except asinventory, asthat termisdefined in subdivision (4)
of section 400.9-109, RSMo;

[(9)] (17) "Person", anatural person, sole proprietor, partnership, corporation, or any
other form of business entity or organization;

(18) " Principal investor", the owner of the majority interest of any franchisee;

(19) "Reasonable", shall be based on the circumstances of a franchisee in the
mar ket served by the franchisee;

(20) "Require", to impose upon a franchisee a provision not required by law or
previously agreed to by a franchisee in a franchise agreement;

(21) " Successor manufacturer™ , any manufacturer that succeeds, or assumes any
part of the business of, another manufacturer, referred to as the " predecessor
manufacturer” , astheresult of:

(&) A changein ownership, operation, or control of the predecessor manufacturer
by saleor transfer of assets, cor poratestock, or other equity interest, assignment, mer ger,
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consolidation, combination, joint venture, redemption, court-approved sale, operation of
law, or otherwise;

(b) The termination, suspension or cessation of a part or all of the business
operations of the predecessor manufacturer;

(c) Thenoncontinuation of the sale of the product line; or

(d) A change in distribution system by the predecessor manufacturer, whether
through a change in distributor or the predecessor manufacturer's decision to cease
conducting businessthrough a distributor altogether.

407.817. 1. Notwithstanding any provision of a franchise to the contrary, for
purposes of [this section] the MVFP act, "relevant market area’ means:

(1) For aproposed new motor vehicle dealer or a new motor vehicle dealer who plans
tolocateor relocate hisor her place of businessin acounty having apopulation which isgreater
than one hundred thousand, the area within aradius of [six] eight miles of the intended site of
the proposed or relocated dealer. The [six-mil€g] eight-mile distance shall be determined by
measuring the distance between the nearest surveyed boundary of the existing new motor vehicle
dealer's principal place of business and the nearest surveyed boundary line of the proposed or
relocated new motor vehicle dealer's principal place of business; or

(2) For aproposed new motor vehicle dealer or a new motor vehicle dealer who plans
to locate or relocate his or her place of business in a county having a population which is not
greater than one hundred thousand, the areawithin aradius of [ten] fifteen miles of theintended
site of the proposed or relocated dealer[, or the county line, whichever is closer to the intended
site]. The [ten-mile] fifteen-mile distance shall be determined by measuring the distance
between the nearest surveyed boundary line of the existing new motor vehicle dealer's principal
place of business and the nearest surveyed boundary line of the proposed or rel ocated new motor
vehicle dealer's principal place of business.

2. Asusedinthissection, "relocate” and "relocation” shall not include the relocation of
anew motor vehicle dealer within two miles of its established place of business.

3. Before a franchisor enters into a franchise establishing an additional franchise,
reopening a previously existing franchise, or relocating [a new motor vehicle dealer] an
existing franchise within arelevant market area where the same line-make is represented, the
franchisor shall give written notice to each [new motor vehicle dealer] franchisee of the same
line-make in the relevant market area of its intention to establish an additional [dealer]
franchise, reopen a previously existing franchise, or [to] relocate an existing [dealer]
franchise within that relevant market area. Such notice shall state:

(1) Thespecificlocation at which the additional, reopened, or relocated franchise
will be established; and
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(2) Thedateon or after which thefranchisor intendsto beengaged in businesswith
the additional, reopened, or relocated franchise at the proposed location.

4. Within thirty days after receiving the notice provided for in subsection 3 of this
section, or within thirty days after the end of any appeal procedure provided by the franchisor,
a[new motor vehicle dealer] franchiseeto whom notice wasrequired in subsection 3 of this
section may bring an action pursuant to section 407.822 to determine whether good cause exists
for [the] establishing an additional franchise, reopening a previously existing franchise, or
relocating [of a proposed new motor vehicle dealer] an existing franchise.

5. Thissection shall not apply to the reopening or replacement in arelevant market area
of a closed [dealership] franchise that has been closed within the preceding year, if the
established place of business of the reopened or replacement [dealer] franchise is within two
miles of the established place of business of the closed [dealership] franchise and only if the
reopened or replaced franchiseis offered to the franchisee who had previously operated
the closed franchise within the preceding year if that franchise had not been terminated
under the provisions of the MVFP act or had not voluntarily closed the franchise.

6. In determining whether good cause exists for establishing an additional franchise,
reopening a previously existing franchise, or relocating [an additional new motor vehicle
deadler] a franchise for the same line-make, the [court] administrative hearing commission
shall takeinto consideration [theexisting] all relevant circumstances, including, but not limited
to, the following:

(1) The size and permanency of the investment and obligations incurred by the
existing franchisees of the same line-makein the relevant market area; and any damage
that such existing franchiseesmay suffer from theestablishment, reopening, or relocation
of afranchiseinto therelevant market area;

(2) The effect on the retail motor vehicle business and the consuming public in the
relevant market areg;

(3) Whether it isinjurious or beneficial to the public welfare;

(4) Whether the[new motor vehicledeal ers] existing franchiseesof the sameline-make
in that relevant market area are providing adequate competition and convenient consumer care
for the motor vehicles of that line-makein the relevant market area, including the adequacy of
motor vehicle sales and qualified service personnel;

(5) Whether the establishment, reopening, or relocation of [the new motor vehicle
dealer] a franchise would promote competition; and whether the benefitsto the public and
the franchisor from any such increased competition outweigh the harm to the existing
franchiseesin therelevant market ares;
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(6) Growth or decline of the population and the number of new motor vehicle
registrations in the relevant market area; and

(7) The effect on the reopening or relocating [dealer] franchisee of a denial of its
relocation into the relevant market area.

7. Theremediesand relief avail able pursuant to this section [407.835 shall apply tothis
section] are not exclusive and are in addition to those provided in section 407.835 or
otherwise per mitted by law or equity.

407.818. No franchisor shall engage in business in this state without a license
therefor asprovided in sections301.550t0 301.573. No motor vehicle, foreign or domestic,
may be sold, leased, or offered for sale or leasein this state unlessthe franchisor, which
issuesafranchisetoafranchiseein thisstate, islicensed under sections301.550t0 301.573.
No franchisor shall modify the area of responsibility to avoid the requirements of section
407.817 or 407.833, or any other section of the MVFP act. Each franchisor shall renew its
license annually by the date specified by the department of revenue.

407.819. 1. Notwithstanding any provision in a franchise to the contrary, no
successor manufacturer shall, for a period of two years from the date of acquisition of
control by that successor manufacturer of aline-make from a predecessor manufacturer,
offer a franchise to any person for a line-make of a predecessor manufacturer in any
portion of the relevant market area in which the predecessor manufacturer previousy
cancelled, terminated, noncontinued, failed to renew, or otherwise ended a franchise
agreement with a franchisee who had a franchise facility in that relevant market area
without first offering the franchise to the former franchisee at no cost, unless:

(1) Within sixty days of the former franchisee's cancellation, termination,
noncontinuance, or nonrenewal, the predecessor manufacturer had consolidated theline-
make with another of its line-makes for which the predecessor manufacturer had a
franchisee with a then-existing franchise facility in that relevant market area;

(2) The successor manufacturer has paid the former franchisee the fair market
value of the former franchisee'smotor vehicle dealer ship in accordance with this section;

(3) The predecessor manufacturer successfully terminated the former franchisee
under subdivision (5) of section 407.825.

2. For purposesof thissection, thefair market valueof aformer franchisee' smotor
vehicledealer ship shall be calculated as of the date of thefollowing that yieldsthe highest
fair market value: the date the predecessor manufacturer announced the action that
resulted in the cancellation, termination, noncontinuance, or nonrenewal; the date the
action that resulted in cancellation, termination, noncontinuance, or nonrenewal became
final; or the date twelve months prior to the date that the predecessor manufacturer
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announced the action that resulted in the cancellation, ter mination, noncontinuance, or
nonrenewal.

407.822. 1. Any party seeking relief pursuant to the provisions of sections 407.810 to
407.835 may file [an application for a hearing] a complaint with the administrative hearing
commission within the time periods specified in this section. The [application for a hearing]
complaint shall comply with therequirementsfor arequest for agency action set forthin chapter
536, RSMo. Simultaneously, with the filing of the [application for a hearing] complaint with
the administrative hearing commission, the [applicant] petitioner shall send by certified mail,
return receipt requested, a copy of the [application] complaint to the party or parties against
whom relief is sought. Upon receiving a timely [application for a hearing] complaint, the
administrative hearing commission shall enter an order fixing adate, timeand placefor ahearing
ontherecord. Theadministrative hearing commission shall send by certified mail, return recei pt
requested, acopy of the order to the party seeking relief and a copy of the order and complaint
to the party or parties against whom relief is sought. The order shall also state that the party
against whom relief issought shall not proceed with theinitiation of itsactivity or activitiesuntil
the administrative hearing commission issues its final decision or order, and the party against
whom relief is sought shall, within thirty days of such order, file an answer or other responsive
pleading directed to each claim for relief set forth in the [application for hearing] complaint.
Failure to answer or otherwise respond within such time frame may be deemed by the
administrative hearing commission as an admission of the grounds for relief set forth in the
[application for hearing] complaint.

2. Unless otherwise expressly provided in sections 407.810 to 407.835, the provisions
of chapter 536, RSMo, shall govern hearings and prehearing procedures conducted pursuant to
the authority of thissection. Any party may obtain discovery in the same manner, and under the
same conditions and requirements, as is or may hereafter be provided for with respect to
discovery in civil actions by rule of the supreme court of Missouri for use in the circuit courts,
and the administrative hearing commission may enforce discovery by the same methods as
provided by supreme court rule for usein civil cases. The administrative hearing commission
shall issueafinal decision or order, in proceedings arising pursuant to the provisions of sections
407.810 to 407.835, within ninety days from the conclusion of the hearing. In any proceeding
initiated pursuant to sections 407.810 to 407.835 involving a matter requiring a franchisor to
show good cause for any intended action being protested by a franchisee, the franchisor shall
refrain from taking the protested action if, after ahearing on the matter before the administrative
hearing commi ssion, the admi ni strative hearing commi ssion determinesthat good cause doesnot
exist for the franchisor to take such action. The franchisee may, if necessary, seek enforcement
of the decision of the administrative hearing commission pursuant to the provisions of section
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407.835. Venuefor such proceedings shall bein the circuit court of Cole County, Missouri, or
in the circuit court of the county in which the franchisee resides or operates the franchise
business. In determining any relief necessary for enforcement of the decision of the
administrative hearing commission, the court shall defer to the commission's factual findings,
and review shall be limited to a determination of whether the commission's decision was
authorized by law and whether the commission abused itsdiscretion. Any final decisions of the
administrative hearing commission shall be subject to review pursuant to a petition for review
to befiled in the court of appealsin the district in which the hearing, or any part of the hearing,
isheld and by delivery of copies of the petition to each party of record, within thirty days after
the mailing or delivery of the final decision and notice of the final decision in such a case.
Appeal of the administrative hearing commission's decision pursuant to this section shall not
preclude any action authorized by section 407.835, brought in acourt of competent jurisdiction,
requesting an award of legal or equitablerelief, provided that if such an action isbrought solely
for the purpose of enforcing a decision of the administrative hearing commission which is on
appea pursuant to this subsection, the court in which such action is pending may hold in
abeyanceits judgment pending issuance of adecision by the court of appeals. Review pursuant
to this section shall be exclusive and decisions of the administrative hearing commission
reviewable pursuant to this section shall not be reviewablein any other proceeding, and no other
official or court shall have power to review any such decision by an action in the nature of
mandamus or otherwise, except pursuant to the provisions of this section. The party seeking
review shall be responsible for the filing of the transcript and record of all proceedings before
the administrative hearing commission with the appropriate court of appeals.

3. Any franchisee receiving a notice from a franchisor pursuant to the provisions of
sections 407.810 to 407.835, or any franchisee adversely affected by a franchisor's acts or
proposed acts described in the provisions of sections407.810to0 407.835, shall beentitledtofile
[an application for a hearing] a complaint before the administrative hearing commission for a
determination as to whether the franchisor has good cause for its acts or proposed acts.

4. Not lessthan sixty days before the effective date of the initiation of any enumerated
act pursuant to subdivisions (5), (6), (7) and (14) of [subsection 1 of] section 407.825, a
franchisor shall give written notice to the affected franchisee or franchisees, by certified mail,
return receipt requested, except as follows.

(1) Upontheinitiation of an act pursuant to subdivision (5) of [subsection 1 of] section
407.825, such notice shall be given not less than fifteen days before the effective date of such
act only if the grounds for the notice include the following:

(a) Transfer of any ownership or interest in the franchised deal ership without the consent
of the motor vehicle franchisor;
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(b) Material misrepresentation by the motor vehicle franchisee in applying for the
franchise that substantially and adver sely affectsthe franchisor;

(c) Insolvency of the motor vehicle franchisee or the filing of any petition by or against
the motor vehicle franchisee under any bankruptcy or receivership law that is not vacated
within twenty days from the institution ther eof;

(d) Any unfair business practice by the motor vehicle franchisee after the motor vehicle
franchisor hasissued awritten thirty-day warning to the motor vehiclefranchiseeto desist from
such practice and thefranchiseehasfailed to desist from the practice after havingreceived
the written thirty-day warning;

(e) Conviction of the motor vehicle franchisee of acrime which isafeony;

(f) Failure of the motor vehicle franchisee to conduct customary sales and service
operations during customary business hoursfor at least seven consecutive business days unless
such closingisdueto an act of God, strikeor labor difficulty or other cause over which the motor
vehicle franchisee has no control; or

(g) Revocation of the motor vehicle franchisee's license;

(2) Upon initiation of an act pursuant to subdivision (7) of [subsection 1 of] section
407.825, such notice shall be given within sixty days of the franchisor's receipt of a written
proposal to consummate such sale or transfer and the receipt of all necessary information and
documents generally used by the franchisor to conduct its review. The franchisor shall
acknowledge in writing to the applicant the receipt of the information and documents and if the
franchisor requires additional information or documents to complete its review, the franchisor
shall notify the applicant within fifteen days of the receipt of the information and documents.
If the franchisor failsto request additional information and documentsfrom the applicant within
fifteen days after receipt of the initial forms, the sixty-day time period for approval shall be
deemed to run from theinitial receipt date. Otherwise, the sixty-day time period for approval
shall runfrom receipt of the supplemental requested information. In no event shall thetotal time
period for approval exceed [seventy-five] ninety days from the date of the receipt of [all
necessary information and documentsgenerally used by the franchisor to conduct itsreview] the
written proposal. The franchisor's notice of disapproval shall also specify the reasonable
standard which the franchisor contends is not satisfied and the reason the franchisor contends
such standard is not satisfied. Failure on the part of the franchisor to provide such notice shall
be conclusively deemed an approva by the franchisor of the proposed sale or transfer to the
proposed transferee. A franchisee's application for a hearing shall be filed with the
administrative hearing commission within twenty days from receipt of such franchisor's notice;

(3) Pursuant to paragraphs (@) and (b) of subdivision (14) of [subsection 1 of] section
407.825, such notice shall be given within sixty days of the franchisor'sreceipt of adeceased or
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incapacitated franchisee's designated family member's intention to succeed to the franchise or
franchisesor of thefranchisor'sreceipt of the personal and financial dataof the designated family
member, whichever islater.

5. A franchisor's notice to a franchisee or franchisees pursuant to subdivisions (5), (6),
(7) and (14) of [subsection 1 of] section 407.825 shall contain a statement of the particular
grounds supporting the intended action or activity which shall include any reasonabl e standards
which were not satisfied. The notice [shall also contain at aminimum] is not effective unless
it also contains, on the first page thereof, a conspicuous statement which reads as follows:
"NOTICETOFRANCHISEE: YOU MAY BEENTITLED TOFILEA PROTEST WITH THE
MISSOURI ADMINISTRATIVE HEARING COMMISSION IN JEFFERSON CITY,
MISSOURI, AND HAVE A HEARING INWHICH YOU MAY PROTEST THE CONTENTS
OF THISNOTICE. ANY ACTION MUST BEFILED WITHIN [TWENTY] THIRTY DAYS
FROM RECEIPT OF THIS NOTICE. YOU ALSO HAVE THE RIGHT TO DEMAND
NONBINDING MEDIATION. YOURDEMAND FORMEDIATIONMAY BEMAILED
TO THE ADDRESS SHOWN ON THISNOTICE. FOR FURTHER INFORMATION,
CONTACT YOUR ATTORNEY AND REFER TO SECTIONS 407.810 TO 407.835,
RSMO.".

6. When more than one [application for a hearing] complaint is filed with the
administrative hearing commission, the admini strative hearing commission may consolidatethe
applications into one proceeding to expedite the disposition of all relevant issues.

7. Unlessotherwise specifically required by another provision of theMVFP act, in
all proceedings|beforethe administrative hearing commission] pursuant to [thissection, section
407.825 and section 621.053, RSMo, where the franchisor isrequired to give notice pursuant to
subsection 4 of this section] sections 407.810 to 407.835, the franchisor shall have the burden
of proving by apreponderance of the evidencethat it hasacted in good faith, that all required
notices were given, and that good cause exists for its actions. [In al other actions, the
franchisee shall have the burden of proof.]

8. If afranchiseeprevailsin an action against a franchisor under any provision of
sections407.810t0407.835, then thefranchisee shall also havea cause of action against the
franchisor for damagesand reasonable expensesof litigation, including, but not limited to,
depositions, transcripts, expert witnesses, and attor ney fees.

9. A franchiseemay mail ademand for mediation toitsfranchisor at any timeafter
it receivesany noticefrom afranchisor asrequired by any provision of theMVFP act. In
addition, prior to, contemporaneous with, or after the filing of a complaint with the
administrative hearing commission, a franchisee may mail a demand for mediation to its
franchisor for any violation by the franchisor of any provision of the MVFP act. The
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mailing of thedemand for mediation is effective when mailed to the address shown on the
notice from thefranchisor, the address shown on the franchise agreement, the addr ess of
the franchisor shown on its license with the department of revenue, the address of the
franchisor'sregistered agent in this state, or the address of its attorney in a proceeding
pending at the administrative hearing commission concer ning the subject of the demand
for mediation. The demand for mediation shall contain a short statement of the dispute
and the relief sought by the franchisee; however, the contents of the demand are not
jurisdictional.

10. Themailing of ademand for mediation staysany timeperiod for thefranchisee
toinitiateany action under the MVFP act that isthe subject of thedisputedescribed inthe
demand for mediation. If thepartiesfail toresolvethematter in disputeafter meetingwith
the mediator, then the time period for filing any action with the administrative hearing
commission shall start on the first business day after the date of the last date of any
meeting with the mediator.

11. If a proceeding is pending before the administrative hearing commission
concer ning thesubject of thedemand for mediation, thefranchiseeshall alsofilea copy of
the demand for mediation with the administrative hearing commission. Thefiling of a
copy of thedemand for mediation with the administrative hearing commission shall stay
any further action by the administrative hearing commission, other than the issuance of
the order required of the administrative hearing commission under subsection 1 of this
section informing the franchisor that it shall not proceed with theinitiation of itsactivity
or activitiesuntil theadministrative hearing commission issuesitsfinal decision or order.
If the matter isnot resolved after the meeting with the mediator, then either party may
inform the administrative hearing commission that the matter is not resolved and the
administrative hearing commission shall issue its order terminating the stay of its
proceeding.

12. Within fivebusinessdaysafter thedateof receipt of thedemand for mediation,
the franchisor shall contact the franchisee or its legal representative reflected in the
demand for mediation to exchangesuggested listsof mediators. Thepartiesshall mutually
accept a mediator within two businessdays after the date of exchanging suggested lists of
mediators. If the parties cannot agree on a mediator, then the presiding judge in Cole
County or in the circuit court for the county in which the franchisee does business shall
appoint themediator. Within twenty daysafter thereceipt of the demand for mediation,
the parties shall meet with the mediator for the purpose of attempting to resolve the
dispute. Themeetingshall takeplaceinthisstateat alocation designated by themediator.
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The mediator may extend the date of the meeting upon the agreement of the parties or
upon good cause shown by either party.

13. Thedirector of revenueshall requireeach franchisor to establish and maintain
a panel of mediatorswho may serve as mediatorsfor disputesthat may arisein this state
with its franchisees.

407.825. Notwithstanding the terms of any franchise agreement to the contrary, the
performance, whether by act or omission, by a motor vehicle franchisor, whether directly or
indirectly through an agent, employee, affiliate, common entity, or representative, or
through an entity controlled by a franchisor, of any or all of the following acts enumerated
in this section are hereby defined as unlawful practices, the remedies for which are set forthin
section 407.835:

(1) Toengagein any conduct which is capricious], in bad faith,] or not in good faith
or unconscionable and which causes damage to a motor vehicle franchisee or to the public;
provided, that good faith conduct engaged in by motor vehicle franchisors as sellers of new
motor vehicles or parts or as holders of security interest therein, in pursuit of rights or remedies
accorded to sellers of goods or to holders of security interests pursuant to the provisions of
chapter 400, RSMo, uniform commercia code, shall not constitute unfair practices pursuant to
sections 407.810 to 407.835;

(2) To coerce, attempt to coerce, require or attempt to require any motor vehicle
franchisee to accept delivery of any new motor vehicle or vehicles, equipment, tools, parts or
accessories therefor, or any other commodity or commodities which such motor vehicle
franchisee has not ordered after such motor vehicle franchisee has rejected such commodity or
commodities, or which isnot required by law or the franchise agreement. It shall not be
deemed a violation of this section for a motor vehicle franchisor to require a motor vehicle
franchisee to have an inventory of parts, tools, and equipment reasonably necessary to service
the motor vehicles sold by a motor vehicle franchisor; or new motor vehicles reasonably
necessary to meet the demands of dealers or the public or to display to the public the full line of
amotor vehicle franchisor's product line;

(3) To [unreasonably] withhold, reduce, delay, or refuse to deliver in reasonable
guantitiesand within areasonabl etime after recei pt of ordersfor new motor vehicles, such motor
vehicles as are so ordered and as are covered by such franchise and as are specifically publicly
advertised by such motor vehicle franchisor to be available for immediate delivery; provided,
however, the failure to deliver any motor vehicle shall not be considered aviolation of sections
407.810t0407.835if such failureisdueto an act of God, work stoppage, or delay dueto astrike
or labor difficulty, shortage of products or materials, freight delays, embargo or other [cause]
causes of which such motor vehicle franchisor shall have no control;
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(4) To coerce, attempt to coerce, require or attempt to require any motor vehicle
franchisee to enter into any agreement with such motor vehicle franchisor or its agent,
employee, affiliate, or representative, or a per son controlled by thefranchisor or to do any
other act prejudicial to such motor vehicle franchisee], by threatening to cancel any franchise or
any contractual agreement existing between such motor vehicle franchisor and motor vehicle
franchisee; provided, however, that notice in good faith to any motor vehicle franchisee of such
motor vehiclefranchisee'sviolation of any provisionsof such franchiseor contractual agreement
shall not constitute a violation of sections 407.810 to 407.835];

(5 To terminate, cancel [or] , refuse to continue, or refuse to renew any franchise
without good cause, [directly or indirectly through the actions of thefranchisor,] unlesssuch new
motor vehiclefranchisee, without good cause, substantially defaultsin the performance of such
franchisee's reasonable [and] , lawful, and material obligations under such franchisee's
franchisg], or such new motor vehicle franchisor discontinues the sale in the state of Missouri
of such franchisor's products which are the subject of the franchise]. In determining whether
good cause exists, the administrative hearing commission shall take into consideration [the
existing] all relevant circumstances, including, but not limited to, the following factors:

(&) [Thefranchisee'ssalesin relation to salesin the market;

(b) The franchisee's investment and obligations;

(c) Injury to the public welfare;

(d) The adequacy of the franchisee's service facilities, equipment, parts and personnel
in relation to those of other franchisees of the same line-make;

(e) Whether warranties are being honored by the franchisee;

(f) The parties compliance with their franchise agreement;

(g9) Thedesireof afranchisor for market penetration or amarket study, if any, prepared
by the franchisor or franchisee are two factors which may be considered;

(h) Theharmtothefranchisor;] Theamount of businesstransacted by thefranchiseg;

(b) Theinvestments necessarily made and obligationsincurred by thefranchisee,
including but not limited to goodwill, in the performance of itsdutiesunder thefranchise
agreement, together with the duration and permanency of such investments and
obligations;

(c) Thepotential for harm and inconvenienceto consumersasaresult of disruption
of the business of the franchisee;

(d) Thefranchisee'sfailuretoprovideadequateservicefacilities, equipment, parts,
and qualified service personnel;

(e) The franchisee's failure to perform warranty work on behalf of the
manufacturer, subject to reimbursement by the manufacturer;
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(f) The franchisee's failure to substantially comply, in good faith, with
requirementsof thefranchisethat are determined to bereasonable, lawful, and material;
(g) Thefranchisor'sfailureto honor itsrequirementsunder the franchise;

(h) Thepotential harm to the area that the franchisee serves;

(i) The demographic and geographic characteristics of the area the franchisee
serves, and

(1) Theharm tothefranchisor;

(6) To prevent by contract or otherwise, any motor vehicle franchiseefrom changing the
capital structure of the franchisee's franchise [of such motor vehicle franchisee] or the means by
or through which thefranchi seefinancesthe operation of thefranchisee'sfranchise, providedthe
motor vehicle franchisee at all times meets any reasonable capital standards agreed to between
the motor vehicle franchisee and the motor vehicle franchisor and grants to the motor vehicle
franchisor a purchase money security interest in the new motor vehicles, new parts and
accessories purchased from the motor vehicle franchisor;

(7) (8 To prevent, by contract or otherwise, any sale or transfer of a franchisee's
franchiseor [franchisesor] interest or management thereof; provided, if thefranchise specifically
permits the franchisor to approve or disapprove any such proposed sale or transfer, afranchisor
shall only be allowed to disapprove a proposed sale or transfer if the interest being sold or
transferred when added to any other interest owned by the transferee constitutes fifty percent or
more of the ownership interest in the franchise and if the proposed transferee failsto satisfy any
standards of the franchisor which arein fact normally relied upon by the franchisor prior to its
entering into a franchise, and which relate to the [proposed management or ownership of the
franchise operationsor to the] qualification, capitalization, integrity or character of the proposed
transferee and which arereasonable. A franchisee or proposed franchisee may request, at any
time, that the franchisor provide a copy of the standards which are normally relied upon by the
franchisor to evaluate a proposed sale or transfer and a proposed transferee. In order for the
franchisor to claim that any such standards are normally relied upon, it shall have
provided a copy to the franchisee and the proposed transferee within ten days after
receiving therequest to sell or transfer;

(b) The franchisee and the prospective franchisee shall cooperate [fully] with the
franchisor in providing information relating to the prospective transferee's qualifications,
capitalization, integrity and character;

(c) Inthe event of a proposed sale or transfer of a franchise, the franchisor shall be
permitted to exercise aright of first refusal to acquire the franchisee's assets or ownership if:

a. The franchise agreement permits the franchisor to exercise aright of first refusal to
acquire the franchisee's assets or ownership in the event of a proposed sale or transfer;
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b. Such sale or transfer is conditioned upon the franchisor or franchisee entering a
franchise agreement with the proposed transferee;

c. The exercise of the right of first refusal shall result in the franchisee and the
franchisee's owners receiving the same or greater consideration and the same terms and
conditions as contracted to receive in connection with the proposed sale or transfer;

d. Thesale or transfer does not involve the sale or transfer to an immediate member or
members of thefamily of one or more franchisee owners, defined as aspouse, child, grandchild,
spouse of a child or grandchild, brother, sister or parent of the franchisee owner, or to the
qualified manager, defined as an individual who has been employed by the franchiseefor at |east
two years and who otherwise qualifies as a franchisee operator, or apartnership or corporation
controlled by such persons; and

e. Thefranchisor agreesto pay the reasonabl e expenses, including attorney'sfeeswhich
do not exceed the usual, customary and reasonable fees charged for similar work done for other
clients, incurred by the proposed transferee prior to the franchisor's exercise of itsright of first
refusal in negotiating and implementing the contract for the proposed sale or transfer of the
franchiseor thefranchisee'sassets. Notwithstanding theforegoing, no payment of such expenses
and attorney'sfees shall berequired if thefranchisee has not submitted or caused to be submitted
an accounting of those expenses within fourteen days of the franchisee's receipt of the
franchisor's written request for such an accounting. Such accounting may be requested by a
franchisor before exercising itsright of first refusal;

(d) For determining whether good cause exists for the purposes of this subdivision, the
administrative hearing commission shall take into consideration [the existing] all relevant
circumstances, including, but not limited to, the following factors:

a. Whether the franchise agreement specifically permits the franchisor to approve or
disapprove any proposed sale or transfer;

b. Whether theinterest to be sold or transferred when added to any other interest owned
by the proposed transferee constitutes fifty percent or more of the ownership interest in the
franchise;

c. Whether the proposed transferee fails to satisfy [any] the standards of the franchisor
which areinfact normally relied upon by the franchisor prior to its entering into afranchise, and
which related to the [proposed management or ownership of the franchise operations or to the]
qualification, capitalization, integrity or character of the proposed transferee and which are
lawful and reasonable;

d. [Injurytothepublicwelfare] Theamount of businesstransacted by thefranchisee;

e. The [harm to the franchisor] investments and obligations incurred by the
franchisee, including but not limited to goodwill, in theperformanceof itsdutiesunder the
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franchiseagreement, together with theduration and per manency of such investmentsand
obligations;

f. Theinvestmentsand obligationsthat theproposed transfereeisprepared tomake
in the business;

g. The potential for harm and inconvenience to consumers as a result of the
franchisor'sdecision;

h. Thefranchisor'sfailureto honor itsrequirementsunder the franchise;

i. Thepotential harm to the area that the franchisee serves,

J. The ability or willingness of the franchisee to continue in the business if the
proposed transfer isnot permitted;

k. The demographic and geographic characteristics of the area the franchisee
serves, and

|. Theharm tothefranchisor;

(8) To prevent by contract or otherwise any motor vehicle franchisee from changing the
executive management of the motor vehicle franchisee's business, [except that any attempt by
a] unless the motor vehicle franchisor [to demonstrate by giving reasons] demonstr ates that
such changein executive management will be detrimental to thedistribution of themotor vehicle
franchisor's motor vehicles[shall not constitute a violation of this subdivision];

(9) Toimpose unreasonable standards of performance upon a motor vehicle franchisee
or to require, attempt to require, coerce or attempt to coerce a franchisee to adhere to
performance standards that are not applied uniformly to other similarly situated
franchisees;

(10) To require, attempt to require, coerce, or attempt to coerce a motor vehicle
franchisee at the time of entering into a franchise or any other arrangement to assent to a
release, assignment, novation, waiver or estoppel which would relieve any person from liability
imposed by sections 407.810 to 407.835;

(11) To prohibit directly or indirectly theright of free association among motor vehicle
franchisees for any lawful purpose;

(12) To provide any term or condition in any lease or other agreement ancillary or
collateral to afranchise, including, but not limited to, any agreement with a common entity
or any person required by thefranchisor or controlled by or affiliated with thefranchisor,
which term or condition directly or indirectly violates the provisions of sections 407.810 to
407.835;

(13) Upon any termination, cancellation [or] , refusal to continue, or refusal to renew
any franchise or any discontinuation of any line-make or parts or products related to such
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line-make [by a franchisor, fail] , failing to pay reasonable compensation to a franchisee as
follows:

(@ Thefranchisee' snet acquisition cost for any new, undamaged and unsold vehicle
in the franchisee's inventory of either the current model year or one year-prior model year
purchased from the franchisor [within one hundred twenty days| or another franchisee of the
sameline-makein the ordinary cour se of business prior to receipt of anotice of termination
or nonrenewal, provided the vehicle has less than [five hundred] seven hundred fifty miles
registered on the odometer, including mileage incurred in delivery from the franchisor or in
transporting the vehicle between dealers for sal g, at the dealer's net acquisition cost, plus any
cost to the dealer for returning the vehicle inventory to the franchisor];

(b) Thefranchisee's cost of each new, unused, undamaged and unsold part or accessory
if the part or accessory is in the current parts catalog, less applicable allowanceq], plus five
percent of the catalog price of the part for the cost of packing and returning the part to the
franchisor]. Inthe case of sheet metal, acomparable substitute for the original package may be
used. Reconditioned or core parts shall be valued at their core value, the price listed in the
current parts catalog or the amount paid for expedited return of core parts, whichever ishigher.
If the part or accessory was purchased by the franchi see from an outgoing authorized franchisee,
the franchisor shall purchase the part or accessory for [either] the price in the current parts
catalog [or the franchisee's actual purchase price of the part, whichever isless]. In the case of
parts or accessories which no longer appear in the current parts catalog, the franchisor [may]
shall purchasethe[part] partsor accessoriesfor [either] thepriceinthelast version of the parts
catalog inwhich the part or accessory appeared [or the franchisee's actual purchase price of the
part, whichever is less. The franchisee shall maintain accurate records regarding the actual
purchase price of parts bought from an outgoing authorized franchisee. In the absence of such
records, the franchisor is not required to purchase parts which are not in the current parts
catalog];

() The [depreciated] fair market value [determined pursuant to generally accepted
accounting principles] of each undamaged sign owned by thefranchi seewhich bearsatrademark
or trade name used or claimed by the franchisor if the sign was purchased from, or purchased at
therequest of, thefranchisor. Duringthefirst seven year safter itspurchase, thefair market
value of each sign shall bethefranchisee's costs of purchasing thesign, lessdepreciation,
using straight-line depreciation and a seven-year life of the asset;

(d) Thefair market value of all [special] equipment, tools, data processing programs
and equipment and automotive service equipment owned by the franchisee which were
recommended in writing and designated as [special] equipment, tools, data processing
programs and equipment, and automotive service equipment and purchased from, or
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purchased at therequest of, thefranchisor [within threeyears of thetermination of thefranchise],
if the equipment, tools, programs and equipment are in usable and good condition, except for
reasonable wear and tear. Duringthefirst seven yearsafter their purchase, thefair market
value of each item of equipment, tools, and automotive service equipment shall be the
franchisee' scostsof purchasingtheitem, lessdepreciation, usingstraight-linedepreciation
and a seven-year life of theasset. During thefirst three yearsafter its purchase, the fair
market value of each item of data processing programs and equipment shall be the
franchisee' scost of purchasingtheitem, lessdepreciation, using straight-linedepreciation
and athree-year life of the asset;

(e) [Except asprovided in paragraph (a) of thissubdivision, the cost of transporting,] In
addition tothe costsreferenced in paragraphs(a) to (d) of thissubdivision, thefranchisor
shall pay thefranchiseean additional five percent for handling, packing, storing and loading
of any property subject to repurchase pursuant to this section [shall not exceed reasonable and
customary charges; and] , and thefranchisor shall pay theshipper for shippingtheproperty
subject to repurchase from the location of the franchisee to the location directed by the
franchisor;

(f) [The franchisor shall pay the franchisee the amounts specified in this subdivision
within ninety days after the tender of the property subject to the franchisee providing evidence
of good and clear title upon return of the property to the franchisor. Thefranchisor shall remove
the property within one hundred eighty days after the tender of the property from the franchisee's
property. Unless previous arrangements have been made and agreed upon, the franchisee is
under no obligation to provideinsurancefor the property left after one hundred eighty days] The
amount remainingto bepaid on any equipment or service contractsrequired by or leased
from the franchisor or a subsidiary or company affiliated with or controlled or
recommended by the franchisor;

(g) If thedealer leases the dealer ship facilities, then the franchisor shall beliable
for eighteen months payment of the grossrent or theremainder of the term of the lease,
whichever isless. If the dealership facilities are not leased, then the franchisor shall be
liablefor theequivalent of twelvemonths payment of grossrent. Thisparagraph shall not
apply when thetermination, cancellation, or nonrenewed linewasunder good causer elated
to a conviction and imprisonment for a felony involving moral turpitude that is
substantially related to the qualifications, function, or duties of a franchisee as well as
fraud and voluntary terminations of a franchise. Grossrent isthemonthly rent plusthe
monthly cost of insuranceand taxes. Such reasonablerent shall bepaid only to the extent
that thedealer ship premisesarerecognized in thefranchiseand only if they areused solely
for performancein accordance with thefranchise and not substantially in excess of those
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facilitiesrecommended by the manufacturer or distributor. If thefacility isused for the
oper ationsof mor ethan onefranchise, thegrossrent compensation shall beadjusted based
on the planning volume and facility requirements of the manufacturers, distributors, or
branch or division thereof;

(h) Thefranchisor shall pay to thefranchiseethe amount remainingto be paid on
any leases of computer hardwar eor softwar ethat isused to manageand report datatothe
manufacturer or distributor for financial reporting requirements and the amount
remaining to be paid on any manufacturer or distributor required equipment leases,
servicecontracts, and sign leases. Thefranchisor'sobligation shall not exceed oneyear on
any such lease;

(i) In addition to the other payments set forth in this section, if a termination,
cancellation, or nonrenewal ispremised upon thefranchisor discontinuingthesalein this
state of aline-makethat wasthe subject of thefranchise, then thefranchisor shall also be
liable to the franchisee for an amount at least equivalent to the fair market value of the
franchisee sgoodwill for thediscontinued line-makes of themotor vehiclefranchiseonthe
dateimmediately preceding thedatethefranchisor announcesthe action which resultsin
termination, cancellation, or nonrenewal, whichever amount ishigher. At thefranchisee's
option, the franchisor may avoid paying fair market value of the motor vehicle franchise
to the franchisee under this paragraph if the franchisor, or another motor vehicle
franchisor under an agreement with the franchisor, offersthe franchisee a replacement
motor vehiclefranchisewith termssubstantially similar tothat offered to other sameline-
make dealers,

(1) Thefranchisor shall pay the franchiseeall amountsincurred by thefranchisee
to upgradeitsfacilities that were required by the franchisor within twelve months prior
toreceipt of anoticeof termination or nonrenewal; however, afranchiseeshall not receive
any benefits under this subdivision if it was terminated for the grounds set forth in
subdivision (1) of subsection 4 of section 407.822; and

(k) Thefranchisor shall pay thefranchiseetheamountsspecified in thissubdivision
along with any other amounts that may be due to the franchisee under the franchise
agreement within sixty days after the tender of the property subject to the franchisee
providing evidence of good and clear title upon return of the property to the franchisor.
Thefranchisor shall removetheproperty within sixty daysafter thetender of theproperty
fromthefranchisee' sproperty. Unlesspreviousarrangementshavebeen madeand agreed
upon, thefranchiseeisunder no obligation to provideinsurancefor the property left after
sixty days,
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(I) Thissubdivision shall not apply to a termination, cancellation or nonrenewal
dueto asaleof the assets or stock of the motor vehicle dealer ship;

(14) Toprevent or refuseto honor the succession to afranchiseor franchisesby any legal
heir or devisee under the will of a franchisee, under any written instrument filed with the
franchisor designating any person as the person's successor franchisee, or pursuant to the laws
of descent and distribution of this state; provided:

(@ Any designated family member of a deceased or incapacitated franchisee shall
becomethe succeeding franchisee of such deceased or incapacitated franchiseeif such designated
family member givesthe franchisor written notice of such family member'sintention to succeed
to the franchise or franchises within one hundred twenty days after the death or incapacity of the
franchisee, and agrees to be bound by al of the lawful terms and conditions of the current
franchiseagreement, and the desi gnated family member meetsthecurrent lawful and reasonable
criteria generally applied by the franchisor in qualifying franchisees. In order for the
franchisor to claim that any such reasonable criteria are generally applied by the
franchisor in qualifying franchisees, it shall have previously provided a copy to the
proposed successor franchisee within ten days after receiving the proposed successor
franchisee'snotice. A franchisee may request, at any time, that the franchisor provide a copy
of such criteria generaly applied by the franchisor in qualifying franchisees. Failure of the
franchisor to provide a copy of those criteriato thefranchisee within fourteen days after
receiving the request shall prohibit the franchisor from using such criteria to deny the
request by the proposed successor franchisee;

(b) The franchisor may request from a designated family member such personal and
financial dataasis reasonably necessary to determine whether the existing franchise agreement
should be honored. The designated family member shall supply the personal and financial data
promptly upon the request;

(c) If the designated family member does not meet the reasonable and lawful criteria
generally applied by the franchisor in qualifying franchisees, the discontinuance of the current
franchise agreement shall take effect not lessthan ninety days after the date the franchisor serves
therequired notice onthedesignated family member pursuant to subsection 4 of section407.822;

(d) The provisions of this subdivision shall not preclude a franchisee from designating
any person as the person’s successor by written instrument filed with the franchisor, and if such
an instrument is filed, it alone shall determine the succession rights to the management and
operation of the franchise; and

(e) For determining whether good cause exists, the administrative hearing commission
shall take into consideration [the existing] all circumstances, including, but not limited to, the
following factors:
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a. Whether the franchise agreement specifically permits the franchisor to approve or
disapprove any successor;

b. Whether the proposed successor substantially fails to satisfy [any] the material
standards of the franchisor which arein fact normally relied upon by the franchisor prior to the
successor entering into afranchise, and which relate to the proposed management or ownership
of the franchise operation or to the qualification, capitalization, integrity or character of the
proposed successor and which are lawful and reasonable;

C. [Injury to the public welfare] The amount of the business transacted by the
franchisee;

d. The[harm to the franchisor] investmentsin and the obligationsincurred by the
franchisee, including but not limited to goodwill in the performanceof itsdutiesunder the
franchiseagreement, together with theduration and per manency of such investmentsand
obligations;

e. The investments and obligations that the proposed successor franchisee is
prepared to makein the business;

f. The potential for harm and inconvenience to consumers as a result of the
franchisor'sdecision;

g. Thefranchisor'sfailureto honor itsrequirementsunder the franchise;

h. The potential harm and injury to the public welfare in the area that the
franchisee serves,

i. The ability or willingness of the franchisee to continue in the business if the
proposed transfer isnot permitted;

j. The demographic and geographic characteristics of the area the franchisee
serves, and

k. Theharmtothefranchisor;

(15) To coerce, [threaten, intimidate or] attempt to coerce, require, or attempt to
require a franchisee under any condition affecting or related to a franchise agreement, [or] to
waive, limit or disclam a right that the franchisee may have pursuant to the provisions of
sections 407.810 to 407.835. Any contracts or agreements which contain such provisions shall
be deemed against the public policy of the state of Missouri and are void and unenforceable.
Nothinginthissectionshall prohibit voluntary settlement agreementsthat specifically identifies
the provisions of sections 407.810 to 407.835 that the franchisee is waiving, limiting, or
disclaiming;

(16) Toinitiate any act enumerated in this [subsection] section on grounds that it has
advised a franchisee of its intention to discontinue representation at the time of a franchisee
change or require any franchiseeto enter into asite control agreement asaconditiontoinitiating
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any act enumerated in this[subsection] section. Such condition shall not be construed to nullify
an existing site control agreement for a franchisee's property;

(17) Torequire, attempt torequire, coerce, or attempt to coerce any franchiseein this
state to refrain from, or to terminate, cancel, or refuse to continue any franchise based upon
participation by the franchisee in the management of, investment in or the acquisition of a
franchisefor the sale of any other line of new vehicle or related productsin the same or separate
facilities as those of the franchisor. This subdivision does not apply unless the franchisee
maintainsareasonablelineof credit for each make or line of new vehicle, the franchiseeremains
incompliancewith thefranchiseand any reasonabl efacilitiesrequirementsof thefranchisor, and
no change is made in the principal management of the franchisee. The reasonable facilities
requirement shall not include any requirement that a franchisee establish or maintain exclusive
facilities, personnel, or display space, when such requirements [or any of them] would not
otherwise bejustified by reasonable business considerations. Beforethe addition of aline-make
to the dealership facilities the franchisee [must] shall first request consent of the franchisor, if
required by the franchise agreement. Any decision of the franchisor with regard to dualing of
two or more franchises shall be granted or denied within sixty days of awritten request from the
[new vehicle dedler] franchisee. The [franchiser's] franchisor'sfailure to respond timely to a
dualing request shall be deemed to be approval of the franchisee's request;

(18) To fail or refuse to offer to sell to al franchisees for a line-make reasonable
quantities of every motor vehicle sold or offered for sale to any franchisee of that line-make].]
; however, the failure to deliver any such motor vehicle shall not be considered a violation of
this section if the failure [is not arbitrary, or] isdueto a[lack of manufacturing capacity or to a
strike or labor difficulty, a shortage of materials, afreight embargo or other] cause over which
the franchisor has no control. A franchisor may impose reasonable requirements on the
franchisee including, but not limited to, the purchase of reasonable quantities of advertising
materials, the purchase of special tools required to properly service a motor vehicle, the
undertaking of sales person or service person training related to the motor vehicle, the meeting
of reasonable display and facility requirements as a condition of receiving a motor vehicle, or
other reasonable requirements; provided, that if a franchisor requires a franchisee to purchase
essential servicetoolswith apurchase price in the aggregate of more than seventy-five hundred
dollars in order to receive a particular model of new motor vehicle, the franchisor shall upon
written request provide such franchisee with a good faith estimate in writing of the number of
vehicles of that particular model that the franchisee will be allocated during that model year in
which the tools are required to be purchased,;

(19) Todirectly or indirectly condition theawar ding of afranchiseto aprospective
franchisee, theaddition of aline-makeor franchiseto an existing franchisee, therenewal
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of a franchise of an existing franchisee, the approval of the relocation of an existing
franchisee' sfacility, or theapproval of thesaleor transfer of the owner ship of afranchise
on the willingness of a franchisee, proposed franchisee, or owner of an interest in the
dealer ship facility to enter into a site control agreement or exclusive use agreement. For
purposes of this subdivision, the terms " site control agreement” and "exclusive use
agreement” include any agreement that has the effect of either requiring that the
franchisee establish or maintain exclusive dealer ship facilitiesor restricting the ability of
the franchisee, or the ability of the franchisee'slessor in the event the dealer ship facility
isbeingleased, totransfer, sel, lease, or changetheuseof thedealer ship premises, whether
by sublease, lease, collateral pledge of lease, right of first refusal to purchase or lease,
option to purchase, option tolease, or other similar agreement, regardlessof thepartiesto
such agreement. Any provision contained in any agreement entered into on or after
August 28, 2010, that is inconsistent with the provisions of this subdivision shall be
voidable at the election of the affected franchisee, prospective franchisee, or owner of an
interest in the dealership facility, provided this subdivision shall apply to a voluntary
agreement wher esepar ate, adequate, and r easonable consider ation have been offered and
accepted;

(20) Except for the grounds listed in subdivision (1) of subsection 4 of section
407.822, prior to theissuance of any notice of intent to terminate a franchise agreement
under the MVFP act for unsatisfactory salesor service performance, the franchisor shall
provide the franchisee with no less than one hundred twenty days written notice of the
specific asserted grounds for termination. Thereafter, the franchisee shall have one
hundred twenty daysto curetheasserted groundsfor termination, provided the grounds
are both reasonable and of material significance to the franchise relationship. If the
franchiseefailsto curetheasserted groundsfor ter mination by theend of thecureperiod,
then the franchisor may give the sixty day notice required by subsection 4 of section
407.822 if it intendsto terminate the franchise;

(21) Torequire, attempt to require, coerce, or attempt to coer ce a franchisee, by
franchise agreement or otherwise, or as a condition to the renewal or continuation of a
franchise agreement, to:

(@) Exclude from the use of the franchisee's facilities a line-make for which the
franchisee has a franchise agreement to utilize the facilities; or

(b) Materially changethe franchisee sfacilitiesor method of conducting business
if thechangewould impose substantial or unreasonablefinancial hardship on thebusiness
of thefranchiseg;
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(22) Tofail toperform or causeto beperformed any written warrantiesmadewith
respect to any motor vehicle or partsthereof;

(23) To withhold, reduce, or delay unreasonably or without just cause services
contracted for by franchisees;

(24) To coerce, attempt to coerce, require, or attempt to require any franchiseeto
provide installment financing with a specified financial institution;

(25) Torequire, attempt to require, coerce, or attempt to coer ce any franchiseeto
closeor changethelocation of thefranchisee, or to makeany substantial alterationstothe
franchise premises or facilities when doing so would be unreasonable under the current
market and economic conditions. Prior to suggesting the need for any such action, the
franchisor shall providethefranchiseewith awritten good faith estimate of the minimum
number of the models of new motor vehicles that the franchisor will supply to the
franchiseeduringareasonabletimeperiod, not lessthan threeyear s, sothefranchiseemay
determineif it isa sufficient supply of motor vehicles so asto justify such changes, in light
of the current market and reasonably foreseeable projected and economic conditions. A
franchisor or itscommon entity or an entity controlled by or affiliated with thefranchisor
may not take or threaten to take any action that isunfair or adverseto a franchisee who
does not enter into an agreement with the franchisor under this subdivision. This
subdivision does not affect any contract between a franchisor and any of its franchisees
regar dingreocation, expansion, improvement, remodeling, renovation, or alter ation which
exists on August 28, 2010;

(26) Toauthorizeor permit aperson to perform warranty servicerepairson motor
vehiclesunlessthe person isa franchisee with whom the manufacturer hasentered intoa
franchise agreement for the sale and service of the manufacturer's motor vehiclesunless
for emergency repairs when a franchisee is not available or repairs pursuant to a fleet
contract aslong as all partsand labor to perform therepairsare lessthan onethousand
fivehundred dollarsat retail per repaired vehicle,

(27) Todiscriminate between or refuse to offer to its same line-make franchisees
all models manufactured for that line-make based upon unreasonable sales and service
standards;

(28) To fail to make practically available any incentive, rebate, bonus, or other
similar benefit to a franchiseethat isoffered to another franchisee of the sameline-make
within this state;

(29) To condition a franchise agreement on improvements to a facility unless
reasonably required by the technology of a motor vehicle being sold at the facility;
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(30) Toconditionthesale, transfer, relocation, or renewal of afranchiseagreement,
or to condition sales, services, parts, or finance incentives, upon site control or an
agreement to renovate or make improvements to a facility; except that voluntary
acceptance of such conditions by the franchisee shall not constitute a violation;

(31) Failingto offer to all of its franchisees of the same line-make any consumer
rebates, dealer incentives, price or interest rate reduction, or finance terms that the
franchisor offersor advertises, or allowsits franchisees of the same line-maketo offer or
advertise;

(32) Offeringrebates, cash incentives, or other promotional itemsfor thesaleof a
vehicle by itsfranchiseesunless. the samerebate, cash incentive, or promotion is offered
toall of itsfranchiseesof thesameline-make; and any r ebate, cash incentive, or promotion
that isbased on thesaleof an individual vehicleisnot increased for meeting a perfor mance
standard,;

(33) Unreasonably discriminating among its franchisees in any program that
provides assistance to its franchisees, including internet listings, sales leads, warranty
policy adjustments, marketing programs, and dealer recognition programs;

(34) Tofail toincludein any franchise with a franchisee the following language:
"1f any provision herein contravenes the laws or regulations of any state or other
jurisdiction wherein thisagreement isto be performed, or deniesaccesstotheprocedures,
forums, or remedies provided for by such laws or regulations, such provision shall be
deemed to be modified to conform to such laws or regulations, and all other terms and
provisions shall remain in full force," or wordsto that effect;

(35) Towithhold, reduce, or delay unreasonably or without just cause delivery of
motor vehicle partsand accessories, commodities, or moneys due franchisees,

(36) Touseor consider the performance of a franchiseerelating to the sale of the
franchisor's vehicles or the franchisee's ability to satisfy any minimum sales or market
share quota or responsibility relating to the sale of the new vehiclesin determining:

(a) Thefranchisee'sdligibility to purchaseprogram, certified, or other used motor
vehicles from the franchisor;

(b) Thevolume, type, or model of program, certified, or other used motor vehicles
that a franchiseeis eligible to purchase from the franchisor;

(c) The price of any program, certified, or other used motor vehicle that the
franchisee purchased from the franchisor; or

(d) Theavailability or amount of any discount, credit, r ebate, or salesincentivethat
the franchiseeis eligibleto receive from the franchisor, for the purpose of any program,
certified, or other used motor vehicle offered for sale by the franchisor;
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(37) Torefusetoallocate, sell, or deliver motor vehicles; to chargeback or withhold
payments or other things of value for which the franchisee is otherwise éigible under a
sales promotion, program, or contest; to prevent a franchisee from participating in any
promotion, program, or contest; or totakeor threaten to take any adver se action against
a franchisee, including charge-backs, reducing vehicle allocations, or terminating or
threatening to terminate a franchise because the franchisee sold or leased a motor vehicle
to a customer who exported the vehicle to a foreign country or who resold the vehicle,
unlessthe franchisor provesthat the franchisee knew or reasonably should have known
that the customer intended to export or resell the motor vehicle. Thereis arebuttable
presumption that the franchisee neither knew nor reasonably should have known of its
customer'sintent to export or resell the vehicleif thevehicleistitled or registered in any
statein thiscountry. A franchisor may not take any action against afranchisee, including
reducing its allocations or supply of motor vehiclesto the franchisee, or charging back a
franchisee for an incentive payment previousy paid, unlessthe franchisor first meetsin
person, by telephone, or video conferencewith an officer or other designated employee of
thefranchisee. At such meeting, thefranchisor shall provide a detailed explanation, with
supporting documentation, as to the basis for its claim that the franchisee knew or
reasonably should have known of the customer's intent to export or resell the motor
vehicle. Thereafter, thefranchiseeshall haveareasonableperiod, commensuratewith the
number of motor vehicles at issue, but not less than fifteen days, to respond to the
franchisor'sclaims. If, following the franchisee' sresponse and completion of all internal
dispute resolution processes provided through the franchisor, the dispute remains
unresolved, the franchisee may file a complaint with the administrative hearing
commission within thirty daysafter receipt of awritten notice from thefranchisor that it
still intendstotake adver seaction against thefranchiseewith respect tothemotor vehicles
still at issue. If a complaint istimely filed, the administrative hearing commission shall
notify the franchisor of thefiling of the complaint, and the franchisor shall not take any
action adver se to the franchisee until the administrative hearing commission renders a
final determination, which isnot subject tofurther appeal, that thefranchisor'sproposed
action isin compliance with the provisions of thissubdivision. In any hearing under this
subdivision, thefranchisor hastheburden of proof on all issuesraised by thissubdivision;

(38) Torequireafranchiseetoallow customer infor mation obtained by afranchisee
tobeused by any person other than thoserequired toadminister afranchisor'swarranty,
safety, recall, and noticeobligations. Such customer information obtained by afranchisee
isowned by the franchiseg;
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(39) To mandate the use by the franchisee, or condition access to any services
offered by the franchisor on the franchisee'suse, or condition the acceptance of an order
of any product or serviceoffered by thefranchisor on thefranchisee' suse, or conditionthe
acceptance of any claim for payment from the franchisee on the franchisee's use, or
condition the franchisee's participation in any program offered by the franchisor, a
common entity or an entity controlled by the franchisor on the franchisee's use of any
form, equipment, part, tool, furniture, fixture, data processing program or equipment,
automotive service equipment, or sign from thefranchisor, avendor recommended by the
franchisor, a common entity or an entity controlled by the franchisor if the franchiseeis
able to obtain theidentical or reasonably equivalent product from another vendor;

(40) Establishingany performancestandard or program for measuring franchisee
performancethat may have a material impact on afranchiseethat isnot fair, reasonable,
and equitable, or applying any such standard or program toafranchiseein amanner that
is not fair, reasonable, and equitable. Within ten days of a request of a franchisee, a
franchisor shall disclosein writing to the franchisee a description of how a performance
standard or programisdesigned and all relevant infor mation used in theapplication of the
performance standard or program to that franchisee unless the information is available
to the franchisee on the franchisor's website;

(41) Establishing or implementing a plan or system for the allocation, scheduling,
or delivery of new motor vehicles, parts, or accessoriesto itsfranchisees that isnot fair,
reasonable, and equitable or modifying an existing plan or system so asto cause the plan
or system to be unreasonable, unfair, or inequitable. Within ten daysof any request of a
franchisee, thefranchisor shall disclosein writingto thefranchiseethe method and mode
of distribution of that line-makeamong thefranchisor'sfranchiseesof thesameline-make
within the same metro area for franchiseeslocated in a metropolitan area and within the
county and contiguous counties of any franchisee not located in a metropolitan area; and

(42) To violate any other provision of the MVFP act that adversely impacts a
franchisee.

407.828. 1. Notwithstanding any provision in a franchise to the contrary, each
franchisor shall specify in writing to each of its franchisees in this state the franchisee's
obligationsfor preparation, delivery, and warranty service onits products. The franchisor shall
fairly and reasonably compensate the franchisee for preparation, delivery, and warranty
servicerequired of the franchisee by the franchisor. Thefranchisor shall provide the franchisee
with the schedule of compensation to be paid to the franchisee for parts, [work] labor, and
service, and the time allowance for the performance of the [work] labor and service for the
franchisee's obligationsfor preparation, delivery, and warranty service.
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2. The schedule of compensation shall include reasonable compensation for diagnostic
work, as well as repair service and labor for the franchisee to meet its obligations for
preparation, delivery, and warranty service. The schedule shall also include reasonable
and adequatetimeallowancesfor thediagnosisand performanceof preparation, delivery, and
warranty [work and] service [shall be reasonable and adequate for the work] to be performedin
a careful and professional manner. In the determination of what constitutes reasonable
compensation for labor and service pursuant to this section, the principal factor to be given
consideration shall be the prevailing wage rates being [paid] charged for similar labor and
ser vice by franchiseesin the[community] mar ket in which thefranchiseeisdoing business, and
in no event shall the compensation of afranchisee for [warranty] labor and service belessthan
the rates charged by the franchisee for [like] similar labor and service to retail customers for
nonwarranty labor and service [and repairs], provided that such rates are reasonable. The
primary factor in determining a fair and reasonable compensation for parts under this
section shall bethe prevailing amount charged for similar partsby other sameline-make
franchisees in the market in which the franchisee is doing business and the fair and
reasonable compensation for parts shall not be less than the amount charged by the
franchiseefor similar partstoretail customersfor nonwarranty parts, provided that such
rates are reasonable. If another same line-make franchisee is not available within the
marKket, then the prevailing amount charged for similar parts by other franchiseesin the
mar ket shall be used asthe primary factor.

3. A franchisor shall [not:

(1) Fail to] perform [any] all warranty [obligation;

(2) Fail to] obligations, includingrecall notices; includeinwritten notices of franchisor
recallsto new motor vehicle owners and franchi sees the expected date by which necessary parts
and equipment will be available to franchisees for the correction of the defects; [or

(3) Fail to] and reasonably compensate any of the franchisees in this state for repairs
[effected] required by the recall. Reasonable compensation for parts, labor, and service
shall be determined under subsection 2 of this section.

4. [All claims made by afranchisee pursuant to this section for labor and parts shall be
paid within thirty days after their approval. All claims shall be either approved or disapproved
by the franchisor within thirty days after their receipt on a proper form generally used by the
franchisor and containing the usually required information therein. Any claims not specifically
disapproved in writing within thirty days after the receipt of the form shall be considered to be
approved and payment shall be made within thirty days. A claim which has been approved and
paid may not be charged back to the franchi see unlessthe franchisor can show that theclaimwas
fraudulent, fal se, or unsubstantiated, except that acharge back for false or fraudulent claimsshall
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not be made more than two years after payment, and a charge back for unsubstantiated claims
shall not be made morethan fifteen monthsafter payment. A franchiseshall maintainall records
of warranty repairs, including the related time records of its employees, for at least two years
following payment of any warranty claim.] Nofranchisor shall requireafranchiseetosubmit
aclaimauthorized under thissection sooner than thirty daysafter thefranchiseecompletes
the preparation, delivery, or warranty service authorizing the claim for preparation,
delivery, or warranty service. All claims made by a franchisee under thissection shall be
paid within thirty days after their approval. All claims shall be either approved or
disapproved by the franchisor within thirty days after their receipt on a proper form
generally used by thefranchisor and containing theusually required infor mation therein.
Any claims not specifically disapproved in writing within thirty days after the receipt of
theform shall beconsider ed tobeapproved and payment shall bemadewithin fifteen days
thereafter. A franchisee shall not berequired to maintain defective partsfor morethan
thirty days after submission of a claim.

5. A franchisor shall compensatethe franchiseefor franchisor-sponsored salesor service
promotion events, including but not limited to, rebates, programs, or activitiesin accordance
with established written guidelines for such events, programs, or activities, which guidelines
shall be provided to each franchisee.

6. No franchisor shall require a franchisee to submit a claim authorized under
subsection 5 of thissection sooner than thirty daysafter thefranchisee becomeseligibleto
submit theclaim. All claims made by afranchisee pursuant to subsection 5 of this section for
promotion events, including but not limited to rebates, programs, or activities shall be paid
within ten days after their approval. All claims shall be either approved or disapproved by the
franchisor within thirty days after their receipt on aproper form generally used by the franchisor
and containing the usually required information therein. Any claim not specifically disapproved
inwriting within thirty days after the receipt of thisform shall be considered to be approved and
payment shall be madewithin [thirty] ten days. [ Thefranchisor hastheright to charge back any
claim for twelve months after the later of either the close of the promotion event, program, or
activity, or the date of the payment.]

7. In calculating the retail rate customarily charged by the franchisee for parts,
service, and labor, the following work shall not beincluded in the calculation:

(1) Repairsfor franchisor, manufacturer, or distributor special events, specials, or
promotional discountsfor retail customer repairs;

(2) Partssold at wholesale;

(3) Engine assemblies and transmission assemblies;
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(4) Routinemaintenancenot covered under any retail customer warranty, such as
fluids, filters, and belts not provided in the cour se of repairs;

(5) Nuts, balts, fasteners, and similar items that do not have an individual part
number;

(6) Tires, and

(7) Vehiclereconditioning.

8. If a franchisor, manufacturer, importer, or distributor furnishes a part or
component to a franchisee, at no cost, to use in performing repairs under a recall,
campaign service action, or warranty repair, the franchisor shall compensate the
franchiseefor thepart or component in the same manner aswarranty partscompensation
under this section by compensating the franchisee at the average markup on the cost for
the part or component as listed in the price schedule of the franchisor, manufacturer,
importer, or distributor, lessthe cost for the part or component.

9. Afranchisor shall not requireafranchiseetoestablish theretail ratecustomarily
charged by the franchisee for parts, service, or labor by an unduly burdensome or time
consuming method or by requiring information that is unduly burdensome or time
consuming to provide, including, but not limited to, part-by-part or transaction-by-
transaction calculations. A franchiseeshall not request afranchisor toapproveadifferent
labor rate or partsrate morethan twicein one calendar year.

10. If a franchisee submits any claim under this section to a franchisor that is
incomplete, inaccur ate, or lackingany infor mation usually required by thefranchisor, then
thefranchisor shall promptly notify thefranchisee, and thetimelimit to submit the claim
shall beextended for areasonablelength of time, not lessthan fivebusinessdaysfollowing
notice by the franchisor to the franchisee, for the franchisee to provide the complete,
accur ate, or lacking information to the franchisor.

11. (1) A franchisor may only audit warranty, sales, or incentive claims and
charge-back to the franchisee unsubstantiated claims for a period of twelve months
following payment, subject to all of the provisions of this section. Furthermore, if the
franchisor has good cause to believe that a franchisee has submitted fraudulent claims,
then the franchisor may only audit suspected fraudulent warranty, sales, or incentive
claims and charge-back to the franchisee fraudulent claims for a period of two years
following payment, subject to all provisions of this section.

(2) A franchisor shall not requiredocumentation for warranty, sales, or incentive
claims mor e than twelve months after the claim was paid.

(3) Prior torequiring any charge-back, reimbursement, or credit against afuture
transaction arising out of an audit, the franchisor shall submit written notice to the
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franchiseealong with a copy of itsaudit and the detailed reason for each intended charge-
back, reimbursement, or credit. A franchiseemay fileacomplaint with theadministrative
hearing commission within thirty daysafter receipt of any such written notice challenging
such action. If a complaint is filed within the thirty days, then the charge-back,
reimbursement, or credit shall be stayed pending a hearing and determination of the
matter under section 408.822. If the administrative hearing commission deter minesthat
any portion of the charge-back, reimbursement, or credit isimproper, then that portion
of the charge-back, reimbursement, or credit shall be void and not allowed.

407.831. 1. Notwithstandingtheter msof any franchise agreement tothecontrary,
each franchisor, including any successor manufacturer of that franchisor, shall indemnify
and hold har mlesseach franchisee obtaininganew motor vehiclefrom thefranchisor from
and against any liability, including reasonable attorney's fees, expert witness fees, court
costs, and other expenses incurred in the litigation, so long as such fees and costs are
reasonable, that thefranchisee may besubjected to by the purchaser of thevehiclebecause
of damagetothemotor vehiclethat occurred beforedelivery of thevehicletothefranchisee
and that wasnot disclosed in writingtothefranchiseeprior todelivery of thevehicle. This
indemnity obligation of thefranchisor appliesregar dlessof whether thedamagefallsbelow
the six per cent threshold under subsection 2 of thissection. Thefailure of the franchisor
to indemnify and hold harmlessthe franchiseeis a violation of this section.

2. Ifthecost of repairingdamagetoanew motor vehiclethat occur sbeforedelivery
tothefranchisee'slocation exceedssix per cent of themanufactur er'ssuggested retail price,
as measured by retail repair costs, the franchisee may reject or, if title has passed to the
franchisee, require the franchisor who delivered the vehicle to repurchase the vehicle
within ten businessdays after delivery, unlessthe damage occurred during shipment and
the method of transportation, carrier, or transporter of themotor vehiclewasdesignated
by the franchisee. Upon repurchase, the franchisor shall be subrogated to all of the
franchisee's rights against the carrier or transporter of the motor vehicle regarding
damage. Thecost of repairing glass, tires, bumpers, moldings, and audio equipment with
identical manufacturer'soriginal equipment shall not beincluded in deter mining the cost
of repairing damage under this subsection.

407.833. 1. Notwithstandingtheterm of any franchisetothecontrary, afranchisor
shall not modify a franchise during the term of the franchise or upon itsrenewal if the
modification substantially and adversely affects the franchisee's rights, obligations,
investment, or return on investment without giving ninety days written notice of the
proposed modification tothefranchiseeunlessthemodification isrequired by law or court
order. Within theninety-day notice period thefranchiseemay filewith theadministrative
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hearing commission and serve upon the franchisor a complaint for a determination of
whether thereis good cause for permitting the proposed modification and whether the
proposed modification violatesany provision of theMVFP act. Theadministrativehearing
commission shall promptly scheduleahearingand decidethematter. Multiplecomplaints
pertaining to the same proposed franchise modification shall be consolidated for hearing.
Theproposed franchisemodification shall not takeeffect pendingthedeter mination of the
matter.

2. Theburden of proof shall be on thefranchisor, except that the burden of proof
with regard to the factor set forth in subdivision (3) of this subsection shall be on the
franchisee, and the administrative hearing commission may consider any relevant factor
including:

(1) Thereasonsfor the proposed modification;

(2) Whether the proposed modification isapplied to or affectsall franchiseesin a
nondiscriminating manner;

(3) The degree to which the proposed modification will have a substantial and
adver se effect upon the franchisee'srights, investment, or return on investment;

(4) Whether the proposed modification isin the public interest;

(5) Thedegreetowhich the proposed modification isnecessary totheorderly and
profitable distribution of products by the franchisor;

(6) Whether the proposed modification is offset by other modifications beneficial
to thefranchiseg;

(7) Whether the proposed modification violates any provision of the MVFP act.

3. Thedecision of the administrative hearing commission shall bein writing and
shall contain findings of fact and a determination of whether there is good cause for
per mitting the proposed modification and whether theproposed modification violatesany
provision of the MVFP act. The administrative hearing commission shall deliver copies
of thedecisiontothepartiespersonally or by registered mail. If theadministrativehearing
commission determines that there is not good cause for permitting the proposed
modification or that the proposed modification violates any provision of the MVFP act,
then the franchisor shall not proceed with the proposed modification.

4. For purposesof thissection, theterm " modification” includes, but isnot limited
to, any change, amendment, supplement, deletion, addition, or replacement of any
provision of the franchise.

407.835. 1. Notwithstanding any provision of the franchise to the contrary, in
additiontotheadministrativerelief providedin sections407.810t0 407.835, any [motor vehicle]
franchisee may bring an action in any court of competent jurisdiction against a[motor vehicle]
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franchisor with whom the franchisee has afranchise, manufacturer, distributor, or importer
for an act or omission which constitutes [an unlawful practice as defined in section 407.825] a
violation of a franchise or the MVFP act to recover actual damages sustained by reason
thereof, plus actual and reasonable expenses of litigation, including, but not limited to,
depositions, transcripts, expert witnesses, and attor ney fees, and, where appropriate, such
[motor vehicle] franchisee shall be entitled to injunctiverelief, but the remedies set forth in this
section shall not be deemed exclusive and shall be in addition to any other remedies permitted
by law or equity.

2. In any action wherein afranchisor, manufacturer, distributor, or importer has
been found liablein damagesto any franchiseefor awillful violation of afranchiseor the
MVFP act, then any franchisee so damaged shall be entitled to recover actual damages
sustained thereby, plus actual and reasonable expenses of litigation, including, but not
limited to, depositions, transcripts, expert witnesses, and attorney fees, and, where
appropriate, such motor vehicle franchisee shall be entitled to injunctive relief, but the
remedies set forth in this section shall not be deemed exclusive and shall bein addition to
any other remedies permitted by law or equity. In addition, acourt or jury may award a
franchisee punitive damagesin such amount asit deems appropriate.

3. Intheevent of adispute between a franchisee and a franchisor:

(1) At the option of the franchisee, venue of any civil action, other than a
proceeding befor e the administrative hearing commission, shall be proper in the circuit
court of ColeCounty or thecircuit court inthejudicial circuit wherethefranchiseeresides
or hasitsprincipal place of business,

(2) Missouri law shall gover nthefranchiseand thedispute, both substantively and
procedurally;

(3) No mandatory arbitration provision in any franchise shall bevalid;

(4) Nowaiver of jury trial in any franchise shall be valid;

(5) Noprovision in any franchise providing for afranchiseeto pay afranchisor's
attorney fees, mediation costs, arbitration costs, or litigation costs shall be valid,;

(6) Noprovisioninany franchiseprovidingfor mediation, ar bitration, or litigation
to occur outside this state shall be valid; and

(7) Unless otherwise provided in the MVFP act, the franchisor shall have the
burden of proving by a preponderance of the evidencethat it hasacted in good faith, that
all required notices wer e given, that good cause exists for itsactions, and that its actions
were fair and reasonable giving dueregard to the equities of the affected parties, except
for the franchisee's damages and expenses of litigation.
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