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Presented to the governor April 17, 1992 

Signed by the governor April 29, 1992, 7:53 a.m. 

CHAPTER 5l7——H.F.No. 1910 

An act relating to corporations; providing for the formation, organization, operation, 

taxation, management, and ownership of limited liability companies; prescribing the proce- 
dures for filing articles of organization; establishing the powers of a limited liability com- 
pany; providing for the naming of a limited liability company; providing for the appointment 
of a resident agent for a limited liability company; establishing the relationship of the mem- 
bers of a limited liability company to each other and to third parties; permitting the merger 
of one or more limited liability companies with other domestic limited liability companies 
and domestic and foreign corporations; providing for the dissolution, winding up, and termi- 
nation of a limited liability company; providing for foreign limited liability companies to do 
business in this state; defining certain terms; amending Minnesota Statutes 1990, sections 
2I1B.15, subdivisions 1, 2, 3, 4, 6, 7, 9, 10, and 11; 290.01, by adding a subdivision; 
302A.011, subdivision 19; 302/1.115, subdivision 1; 302A.121, subdivision 2; 302A.601, by 
adding a subdivision; 308A.005, subdivision 6; 308A.121, subdivision 1; 31 7A.01I, subdivi- 
sion 16; 31 7A.115, subdivision 2; 3I9A.02, subdivision 5, and by adding a subdivision; 
31 9A.03,‘ 3I9A.05; 3I9A.06, subdivision 2; 3I9A.07; 319/1.12, subdivisions Ia and 2; 31921.20; 
322/1.01; 322A.02; 333.00]; 333.18, subdivision 2; 333.20, subdivision 2; and 333.21, subdivi- 
sion 1; Minnesota Statutes 1991 Supplement, sections 290.06, subdivision 22; 302A.4 71, sub- 
division 1: and 500.24, subdivision 3; proposing coding for new law as Minnesota Statutes, 
chapter 322B. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

ARTICLE 1 

Section 1. Minnesota Statutes 1990, section 2llB.l5, subdivision 1, is 

amended to read: 

Subdivision 1. DEFINITION DEFINITIONS. (Q) 13)}; purposes of th_isfl 
tion, the following terms have t@ meanings given them. 

Lb) “Corporation” for purposes of this seetien means a corporation orga- 
nized for profit that does business in Minnesota. 

Lg) “Limited liability compag/” means _a_ limited liability company formed 
under chapter 322B, or under similar laws _o_f another state, that does business i_n 
Minnesota. 

Sec. 2. Minnesota Statutes 1990, section 21lB.l5, subdivision 2, is 

amended to read: ' 

New language is indicated by underline, deletions by strileeeut.

Copyright © 1992 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



1169 LAWS of MINNESOTA for 1992 Ch. 517, Art. 1 

Subd. 2. PROHIBITED CONTRIBUTIONS. A corporation o_r limited Iii 
Lt): company may not make a contribution or offer or agree to make a contri- 
bution, directly or indirectly, of any money, property, free service of its officers 
or employees, or thing of monetary value to a major political party, organiza- 
tion, committee, or individual to promote or defeat the candidacy of an individ- 
ual for nomination, election, or appointment to a political office. For the 
purpose of this subdivision, “contribution” includes an expenditure to promote 
or defeat the election or nomination of a candidate to a political oflice that is 
made with the authorization or expressed or implied consent of, or in coopera- 
tion or in concert with, or at the request or suggestion of, a candidate or com- 
mittee established to support or oppose a candidate. 

Sec. 3. Minnesota Statutes 1990, section 2l1B.l5, subdivision 3, is 
amended to read: 

Subd. 3. INDEPENDENT EXPENDITURES. A corporation 9_r_ limited 
liability company may not make an independent expenditure or offer or agree to 
make an independent expenditure to promote or defeat the candidacy of an 
individual for nomination, election, or appointment to a political office. For the 
purpose of this subdivision, “independent expenditure” means an expenditure 
that is not made with the authorization or expressed or implied consent of, or in 
cooperation or concert with, or at the request or suggestion of, a candidate or 
committee established to support or oppose a candidate. 

Sec. 4. Minnesota Statutes 1990, section 2llB.l5,.subdivision 4, is 
amended to read: 

Subd. 4. BALLOT QUESTION. A corporation 9; limited liability 9% 
Iggy may make contributions or expenditures to promote or defeat a ballot 
question, to qualify a question for placement on the ballot unless otherwise pro- 
hibited by law, or to express its views on issues of public concern. A corporation 
9; limited liability company may not make a contribution to a candidate for 
nomination, election, or appointment to a political oflice or to a «committee 
organized wholly or partly to promote or defeat a candidate. 

Sec. 5. Minnesota Statutes 1990, section 2l1B.l5, subdivision 6, is 
amended to read: 

Subd. 6. PENALTY FOR INDIVIDUALS. An oflicer, manager, stock- 
holder, member, agent, employee, attorney, or other representative of a corpora- 
tion o_r limited liability company acting in behalf of the corporation 9; limited 
liability company who violates this section may be fined not more than $20,000 
or be imprisoned for not more than five years, or both. 

Sec. 6. Minnesota Statutes 1990, section 2l1B.l5, subdivision 7, is 
amended to read: 

Subd. 7. PENALTY FOR CORPORATIONS Q LIMITED LIABILITY COMPANIES. A corporation o_r limited liability company convicted of violat- 
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ing this section is subject to a fine not greater than $40,000. A convicted domes- 
tic corporation _o_r limited liability company may be dissolved as well as fined. If 
a foreign or nonresident corporation 9_r limited liability company is convicted, 
in addition to being fined, its right to do business in this state may be declared 
forfeited. 

Sec. 7. Minnesota Statutes 1990, section 2llB.l5, subdivision 9, is 

amended to read: 

Subd. 9. MEDIA PROJECTS. It is not a violation of this section for a cor- 
poration g limited liability company to contribute to or conduct public media 
projects to encourage individuals to attend precinct caucuses, register, or vote if 
the projects are not controlled by or operated for the advantage of a candidate, 
political party, or committee. 

Sec. 8. Minnesota Statutes 1990, section 2l1B.15, subdivision 10, is 

amended to read: 

Subd. l0. MEETING FACILITIES. It is not a violation of this section for 
a corporation g limited liability company to provide meeting facilities to a 
committee, political party, or candidate on a nondiscriminatory and nonpre- 
ferential basis. 

Sec. 9. Minnesota Statutes 1990, section 2l1B.15, subdivision 11, is 

amended to read: 

Subd. ll. MESSAGES ON GORPORATE PREMISES. It is not a viola- 
‘ tion of this section for a corporation pr limited liability company selling prod- 
ucts or services to the public to post on its public premises messages that 
promote participation in precinct caucuses, voter registration, or elections if the 
messages are not controlled by or operated for the advantage of a candidate, 
political party, or committee. 

Sec. 10. Minnesota Statutes ‘1990, section 290.01, is amended by adding a 
subdivision to read: 

Subd. & LIMITED LIABILITY COMPANY. E9_r pugposes gf_‘tl1_i§ _cl1_ag Q @ chapter 289A, 3 limited liability company th_at i_s formed under either 
t_l1g l_zgv_s pf gig fig g under similar la_ws o_f another gag, a_1_1g ’th_at i_s consid- 
_e:_1'e_d t_o Q; a partnership Q‘ federal income _t_a_)_r_ purposes, is considered ‘Q _b_e_ a 
partnership a_n_d fig members must pg considered t_o pg partners. 

Sec. 11. Minnesota Statutes 1991 Supplement, section 290.06, subdivision 
22, is amended to read; 

Subd. 22. CREDIT FOR TAXES PAID TO ANOTHER STATE. (a) A 
taxpayer who is liable for taxes on or measured by net income to another state 
or province or territory of Canada, as provided in paragraphs (b) through (0, 
upon income allocated or apportioned to Minnesota, is entitled to a credit for 
the tax paid to another state or province or territory of Canada if the tax is actu- 
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ally paid in the taxable year or a subsequent taxable year. A taxpayer who is a 
resident of this state pursuant to section 290.01, subdivision 7, clause (2), and 
who is subject to income tax as a resident in the state of the individual’s domi- 
cile is not allowed this credit unless the state of domicile does not allow a simi- 
lar credit. 

(b) For an individual, estate, or trust, the credit is determined by multiply- 
ing the tax payable under this chapter by the ratio derived by dividing the 
income subject to tax in the other state or province or territory of Canada that 
is also subject to tax in Minnesota while a resident of Minnesota by the taxpay- 
er’s federal adjusted gross income, as defined in section 62 of the Internal Reve- 
nue Code of 1986, as amended through December 31, 1989, modified by the 
addition required by section 290.01, subdivision 19a, clause (1), and the sub- 
traction allowed by section 290.01, subdivision 19b, clause (1), to the extent the 
income is allocated or assigned to Minnesota under sections 290.081 and 
290.17. 

(0) If the taxpayer is an athletic team that apportions all of its income under 
section 290.17, subdivision 5, paragraph (c), the credit is determined by multi- 
plying the tax payable under this chapter by the ratio derived from dividing the 
total net income subject to tax in the other state or province or territory of Can- 
ada by the taxpayer’s Minnesota taxable income. 

(d) The credit determined under paragraph (b) or (c) shall not exceed the 
amount of tax so paid to the other state or province or territory of Canada on 
the gross income earned within the other state or province or territory of Can- 
ada subject to tax under this chapter, nor shall the allowance of the credit reduce 
the taxes paid under this chapter to an amount less than what would be assessed 
if such income amount was excluded from taxable net income. 

(e) In the case of the tax assessed on a lump sum distribution under section 
290.032, the credit allowed under paragraph (a) is the tax assessed by the other 
state or province or territory of Canada on the lump sum distribution that is 
also subject to tax under section 290.032, and shall not exceed the tax assessed 
under section 290.032. To the extent the total lump sum distribution defined in 
section 290.032, subdivision 1, includes lump sum distributions received in 
prior years or is all or in part an annuity contract, the reduction to the tax on 
the lump sum distribution allowed under section 290.032, subdivision 2, 
includes tax paid to another state that is properly apportioned to that distribu- 
tion. 

(0 If a Minnesota resident reported an item of income to Minnesota and is 
assessed tax in such other state or province or territory of Canada on that same 
income after the Minnesota statute of limitations has expired, the taxpayer shall 
receive a credit for that year under paragraph (a), notwithstanding any statute of 
limitations to the contrary. The claim for the credit must be submitted within 
one year from the date the taxes were paid to the other state or province or terri- 
tory of Canada. The taxpayer must submit sufficient proof to show entitlement 
to a credit. 
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(g) For the purposes of this subdivision, a resident shareholder of a corpora- 
tion having a valid election in effect under section 1362 of the Internal Revenue 
Code of 1986, as amended through December 31, 1990, must be considered to 
have paid a tax imposed on the shareholder in an amount equal to the share- 
holder’s pro rata share of any net income tax paid by the S corporation to a state 
that does not measure the income of the shareholder of the S corporation by ref- 
erence to the income of the S corporation. For the purposes of the preceding 
sentence, the term “net income tax” means any tax imposed on or measured by 
a corporation’s net income. 

Q) F_or _t_h_e pugposes 9_f th_$ subdivision, g resident member o_f g limited Iii 
bility company taxed gs a partnership under t_h_e Internal Revenue Code 9_f 1986, 
pg amended through December 3_l_, 1991, must _b_§ considered _t_9_ have ;)_:1i_d a gay 
imposed 9p Q15; member i_p pp amount egual t_o g1_e_ member’s E12 % §l_1a_i~e_ o_f 
a_ny pg income gap; gig l_)y _t_l;e limited liability company _t_Q a st_at_e tggt @ Qt 
measure E income o_fth_e member pf fig limited liability company py reference 
19 £13 income o_f tl1_e limited liability company. 59; purposes o_f gap preceding 
sentence, t_l_1g term “_nc=,_t income” E means a_r_1y t_a_)5 imposed o_n 95 measured l_)y 
a limited liability company’s peg income. 

Sec. 12. Minnesota Statutes 1990, section 302A.O1l, subdivision 19, is 

amended to read: 

Subd. 19. ORGANIZATION. “Organization” means a domestic or foreign 
corporation, limited liability company, whether domestic g foreign, partner- 
ship, limited partnership, joint venture, association, business trust, estate, trust, 
enterprise, and any other legal or commercial entity. 

Sec. 13. Minnesota Statutes 1990, section 302A.l15, subdivision 1, is 

amended to read: 

Subdivision 1. REQUIREMENTS; PROHIBITIONS. The corporate 
name: 

(a) Shall be in the English language or in any other language expressed in 
English letters or characters; 

(b) Shall contain the word‘ “corporation,” “incorporated,” or “limited,” or 
shall contain an abbreviation of one or more of these words, or the word “com- 
pany” or the abbreviation “Co.” if that word or abbreviation is not immediately 
preceded. by the word “and” or the character “&”; 

(c) Shall not contain a word or phrase that indicates or implies that it is 
incorporated for a purpose other than a legal business purpose; 

(d) Shall be distinguishable upon the records in the ofiice of the secretary of 
state from the name of a domestic corporation or limited partnership, whether 
profit or nonprofit, g p limited liability company, whether domestic o_r foreign, 
or a foreign corporation or limited partnership authorized or registered to do 
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business in this state, whether profit or nonprofit, or a name the right to which 
is, at the time of incorporation, reserved or provided for in sections 302A.ll7, 
322A.03, 322B.125, or 333.001 to 333.54, unless there is filed with the articles 
one of the following: 

(1) The written consent of the domestic corporation or limited partnership 
or foreign corporation or limited partnership authorized or registered to do busi- 
ness in this state or the holder of a reserved name or a name filed by or regis- 
tered with the secretary of state under sections 333.001 to 333.54 having a name 
that is not distinguishable; 

(2) A certified copy of a final decree of a court in this state establishing the 
prior right of the applicant to the use of the name in this state; or 

(3) The app1icant’s aflidavit that the corporation or limited partnership with 
the name that is not distinguishable has been incorporated or on file in this state 
for at least three years prior to the aflidavit, if it is a domestic corporation or 
limited partnership, or has been authorized or registered to do business in this 
state for at least three years prior to the aflidavit, if it is a foreign corporation or 
limited partnership, or that the holder of a name filed or registered with the sec- 
retary of state under sections 333.001 to 333.54 filed or registered that name at 
least three years prior to the aflidavit, and has not during the three-year period 
filed any document with the secretary of state; that the applicant has mailed 
written notice to the corporation or limited partnership or the holder of a name 
filed or registered with the secretary of state under sections 333.001 to 333.54 by 
certified mail, return receipt requested, properly addressed to the registered 
otfice of the corporation or in care of the agent of the limited partnership, or the 
address of the holder of a name filed or registered with the secretary of state 
under sections 333.001 to 333.54, shown in the records of the secretary of state, 
that the applicant intends to use a name that is not distinguishable and the 
notice has been returned to the applicant as undeliverable to the addressee cor- 
poration or limited partnership or holder of a name filed or registered with the 
secretary of state under sections 333.001 to 333.54; that the applicant, after dili- 
gent inquiry, has been unable to find any telephone listing for the corporation or 
limited partnership with the name that is not distinguishable in the county in 
which is located the registered oflice of the corporation shown in the records of 
the secretary of state or has been unable to find any telephone listing for the 
holder of a name filed or registered with the secretary of state under sections 
333.001 to 333.54 in the county in which is located the address of the holder 
shown in the records of the secretary of state; and that the applicant has no 
knowledge that the corporation or limited partnership or holder of a name filed 
or registered with the secretary of state under sections 333.001 to 333.54 is cur- 
rently engaged in business in this state. 

See. 14. Minnesota Statutes 1990, section 302A.12l, subdivision 2, is 
amended to read: 

Subd. 2. REGISTERED AGENT. A corporation may designate in its arti- 
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cles a registered agent. The registered agent may be a natural person residing in 
this state, a domestic corporation, or limited liability company, or a foreign cor- 
poration g foreign limited liability company authorized to transact business in 
this state. The registered agent must maintain a business office that is identical 
with the registered oflice. 

Sec. 15. Minnesota Statutes 1991 Supplement, section 302A.47l, subdivi- 
sion 1, is amended to read: 

Subdivision 1. ACTIONS CREATING RIGHTS. A shareholder of a corpo- 
ration may dissent from, and obtain payment for the fair value of the sharehold- 
er’s shares in the event of, any of the following corporate actions: 

(a) An amendment of the articles that materially and adversely affects the 
rights or preferences of the shares of the dissenting shareholder in that it: 

(1) alters or abolishes a preferential right of the shares; 

(2) creates, alters, or abolishes a right in respect of the redemption of the 
shares, including a provision respecting a sinking fund for the redemption or 
repurchase of the shares; 

(3) alters or abolishes a preemptive right of the holder of the shares to 
acquire shares, securities other than shares, or rights to purchase shares or secur- 
ities other than shares; 

(4) excludes or limits the right of a shareholder to vote on a matter, or to 
cumulate votes, except as the right may be excluded or limited through the 
authorization or issuance of securities of an existing or new class or series with 
similar or different voting rights; except that an amendment to the articles of an 
issuing public corporation that provides that section 302A.67l does not apply to 
a control share acquisition does not give rise to the right to obtain payment 
under this section; 

(b) A sale, lease, transfer, or other disposition of all or substantially all of 
the property and assets of the corporation not made in the usual or regular 
course of its business, but not including a disposition in dissolution described in 
section 302A.725, subdivision 2, or a disposition pursuant to an order of a 
court, or a disposition for cash on terms requiring that all or substantially all of 
the net proceeds of disposition be distributed to the shareholders in accordance 
with their respective interests within one year after the date of disposition; 

(c) A plan of merger, whether under Q1_i_s chapter Q under chapter 322B, to 
which the corporation is a party, except as provided in subdivision 3; 

(d) A plan of exchange, whether under t_hi§ chapter 9; under chapter 322B, 
to which the corporation is a party as the corporation whose shares will be 
acquired by the acquiring corporation, if the shares of the shareholder are enti- 
tled to vote on the plan; or ‘ 
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(e) Any other corporate action taken pursuant to a shareholder vote with 
respect to which the articles, the bylaws, or a resolution approved by the board 
directs that dissenting shareholders may obtain payment for their shares. 

Sec. 16. Minnesota Statutes 1990, section 302A.60l, is amended by adding 
a subdivision to read: 

Subd. 4. MERGER OR EXCHANGE WITH A LIMITED LIABILITY 
COMPANY. A cogporation may participate ip a_ merger 9; exchange with Q 
domestic limited liability company pursuant 19 chapter 322B. [lye dissenters’ 
rights _f_o_r_' shareholders 9_f a_ corporation E governed l_3y fig chapter. 

Sec. 17. Minnesota Statutes 1990, section 308A.005, subdivision 6, is 

amended to read: 

Subd. 6. CORPORATION. “Corporation” means a company, limited lg 
bility company, whether domestic c_>_r; foreign, association, or body vested with a 
corporate power or function. 

Sec. 18. Minnesota Statutes 1990, section 308A.l21, subdivision 1, is 
amended to read: 

Subdivision 1. NAME. The name of a cooperative must distinguish the 
cooperative upon the records in the office of the secretary of state from the name 
of a domestic corporation, whether profit or nonprofit, or a limited partnership, 
or a foreign corporation or a limited partnership authorized or registered to do 
business in this state, whether profit or nonprofit, g limited liability company, 
whether domestic 9_r_ foreign, or a name the right to which is, at the time of 
incorporation, reserved or provided for in sections 302A.l17, 317A.ll7,_ 
322A.03, 322B.l25, or 333.001 to 333.54. 

Sec. 19. Minnesota Statutes 1990, section 317A.Oll, subdivision 16, is 
amended to read: 

Subd. 16. ORGANIZATION. “Organization” means a domestic or foreign 
business or nonprofit corporation, limited liability company, whether domestic 
o_r foreign, partnership, limited partnership, joint venture, association, trust, 
estate, enterprise, or other legal or commercial entity. 

Sec. 20. Minnesota Statutes 1990, section 317A.ll5, subdivision 2, is 
amended to read: 

Subd. 2. NAME MUST BE DISTINGUISHABLE. (a) A corporate name 
must be distinguishable upon the records in the oflice of the secretary of state 
from the name of a domestic corporation or limited partnership, a foreign cor- 
poration or limited partnership authorized or registered to do business in this 
state, whether profit or nonprofit, g limited fiability company, whether domestic g foreign, or a name the right to which is, at the time of incorporation, 
reserved, registered, or provided for in section 3l7A.l17, 302A.l17, 322A.03, 
322B.l25, or sections 333.001 to 333.54, unless one of the following is filed with 
the articles: 
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(1) the written consent of the organization having the name that is not dis- 
tinguishable; 

(2) a certified copy of a final decree of a court in this state establishing the 
prior right of the applicant to use its corporate name in this state; or 

(3) an aflidavit of nonuse of the kind required by section 302A.1 15, subdivi- 
sion 1, paragraph (d), clause (3). 

(b) The secretary of state shall determine whether a name is distinguishable 
from another name for purposes of this section and section 3l7A.1 17. 

(c) This subdivision does not affect the right of a corporation existing on 
January 1, 1991, or a foreign corporation authorized to do business in this state 
on that date, to use its corporate name. 

Sec. 21. Minnesota Statutes 1990, section 3l9A.02, subdivision 5, is 

amended to read: 

Subd. 5. “Foreign professional corporation” means a corporation g limited 
liability company organized under laws other than the laws of this state for a 
purpose for which a professional corporation may be organized hereunder. 

Sec. 22. Minnesota Statutes 1990, section 3l9A.02, is amended by adding a 
subdivision to read: 

Subd. _7_. “Cogporation” §§_ u_s(=.<_i it; this chapter includes g limited liability 
company organized under chapter fig _2_1p_d, w_itp respect t_o 3 limited liability 
company, references Q th_i§ chapter 39 articles pf incogporation, bylaws, oflicers, 
directors, shareholders a_ng shares pf stock twp refer t_o_ articles o_f organization, 
operating agreement, governors, managers, members and membership interests, 
respectively. - 

Sec. 23. Minnesota Statutes 1990, section 319A.03, is amended to read: 

3l9A.03 FORMATION OF CORPORATION. 
One or more natural professional persons may form a corporation pursuant 

to chapter 302A, or 317A ppd p1_1§ _o_r_ more natural professional persons r_n_ay 

9_rganize Q limited liability company pursuant Q chapter _3gg_13 for the purposes 
hereinafter set forth. 

Sec. 24. Minnesota Statutes 1990, section 319A.05, is amended to read: 

319A.O5 APPLICABILITY OF CORPORATION ACTS. 
A corporation incorporating pp p limited liability compapy organizing under 

sections 319A.0l to 3l9A.22 and chapter 302A, 322B, or 317A shall proceed in 
the manner specified in chapter 302A, 322B, or 317A. After incorporation 9_r 
organization a professional corporation 9_r_ limited liability company shall enjoy 
the powers and privileges and shall be subject to the duties and liabilities of 
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other corporations 9_x_' limited liability companies, r_g§p§_c;iye_ly organized under 
chapter 302A, 13228, or 317A, except insofar as the same may be limited or 
enlarged by sections 319A.0l to 3l9A.22. If any provision of sections 319A.0l 
to 3l9A.22 conflicts with the provisions of chapter 302A, 322B, or 317A, sec- 
tions 319A.0l to 3l9A.22 take precedence. 

Sec. 25. Minnesota Statutes 1990, section 3l9A.O6, subdivision 2, is 
amended to read: 

Subd. 2. A foreign professional corporation may provide professional ser- 
vice in this state only upon compliance with sections 303.01 to 303.24, 9; S6_C; 
;i9_r_1_s 322B.9O t_o 322B.955, regulating foreign corporations yd foreign limited 
liability companies, respectively. The secretary of state shall promulgate forms 
for such purpose. The provisions of sections 319A.0l to 3l9A.22 relating to the 
rendering of professional service by a professional corporation apply to a foreign 
professional corporation. Sections 319A.0l to 3l9A.22 shall not be construed to 
prohibit the rendering of professional service in this state by a person who is a 
shareholder, director, officer, employee, or agent of a foreign professional corpo- 
ration, if the person could lawfully render professional service in this state in the 
absence of any relationship to the foreign professional corporation, irrespective 
of whether the foreign professional corporation is authorized to provide profes- 
sional service in this state. 

Sec. 26. Minnesota Statutes 1990, section 3l9A.07, is amended to read: 

319A.07 CORPORATE NAME. 
The corporate name of any corporation organized under sections 319A.0l 

to 3l9A.22 shall not be used to imply superiority and, i_r_1_ gllg _c£e pf g cogpora- 
t_i9_r;, other than _a limited liability company, shall end with the word 
“Chartered,” or the word “Limited,” or the abbreviation “Ltd.,” or the words 
“Professional Association,” or the abbreviation “P.A.” fie name o_f fly limited 
liability company 9_rggnized under sections 319A.0l tp 3l9A.22 a_nc_l chapter 
322B £1 9_r;c_l yvfl t;h_e words “Professional Limited Liability Company,” g th_e_ 
abbreviation “P.L.C.” 

Sec. 27. Minnesota Statutes 1990, section 319A.l2, subdivision la, is 
amended to read: 

Subd. la. A professional corporation may at any time by amendment to its 
articles of incorporation relinquish the powers and privileges conferred upon it 
by this chapter and elect to be governed thereafter solely by the provisions of 
chapter 302A, 322B, or 317A, a_s lg lg pn_a_y pp. Notwithstanding any provi- 
sion of this chapter, the representative of a deceased or incompetent shareholder 
of a professional corporation shall have authority to vote the deceased or incom- 
petent shareholder’s shares on the question of adopting such an amendment. 

Sec. 28. Minnesota Statutes 1990, section 319A.l2, subdivision 2, is 
amended to read: 
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Subd. 2. If within 90 days following the date of death of a shareholder or 
member of a professional corporation or the loss of a license to render profes- 
sional service all of the shares or membership owned by the deceased or disqual- 
ified shareholder or member have not been transferred to and acquired by the 
corporation or persons qualified to own the shares or membership, the corpora- 
tion shall thereafter be governed solely by the provisions of chapter 302A, 322B, 
or 317A, § tl1_e _c_:_§§ @ l_)p_ and shall not enjoy any of the powers and privileges 
conferred by sections 3l9A.01 to 319A.22. When the corporation ceases to be 
authorized to render professional service, its corporate name must be changed to 
comply with the corporate name provision of chapter 302A, 322B, or 317A, _2§ 
j@ E _n_1a_y_ be, and any words, phrases or abbreviations contained therein to 
comply with the provisions of sections 3l9A.01 to 319A.22 shall be eliminated. 

Sec. 29. Minnesota Statutes 1990, section 319A.20, is amended to read: 

319A.2O SUSPENSION OR REVOCATION. 
The corporate charter of a professional corporation or the certificate of 

authority of a foreign professional corporation may be suspended or revoked 
pursuant to section 302A.757, 322B.843, or 317A.751 for the reasons enumer- 
ated therein or for failure to comply with the provisions of sections 3l9A.01 to 
3l9A.22 or the rules of any board. A board through the attorney general may 
institute such suspension or revocation proceedings. ‘ 

Sec. 30. Minnesota Statutes 1990, section 322A.Ol, is amended to read: 

322A.01 DEFINITIONS. 
As used in sections 322A.0l to 322A.87, unless the context otherwise 

requires: 

(1) “Certificate of limited partnership” means the certificate referred to in 
section 322A.l l, and the certificate as amended or restated. 

(2) “Contribution” means any cash, property, services rendered, or a prom- 
issory note or other binding obligation to contribute cash or property or to per- 
form services, which a partner contributes to a limited partnership as a partner. 

(3) “Event of withdrawal of a general partner” means an event that causes a 
person to cease to be a general partner as provided in section 322A.32. 

(4) “Foreign limited partnership” means a partnership formed under the 
laws of any state other than this state and having as partners one or more gen- 
eral partners and one or more limited partners. 

(5) “General partner” means a person who has been admitted to a limited 
partnership as a -general partner in accordance with the partnership agreement 
and named in the certificate of limited partnership as a general partner. 

(6) “Limited partner” means a person who has been admitted to a limited 
partnership as a limited partner in accordance with the partnership agreement. 
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(7) “Limited partnership” and “domestic limited partnership” mean a part- 
nership formed by two or more persons under the laws of this state and having 
one or more general partners and one or more limited partners. 

(8) “Partner” means a limited or general partner. 

(9) “Partnership agreement” means any valid agreement, written or oral, of 
the partners as to the affairs of a limited partnership and the conduct of its busi- 
ness. 

(10) “Partnership interest” means a pa1tner’s share of the profits and losses 
of a limited partnership and the right to receive distributions of partnership 
assets. 

(1 1) “Person” means a natural person, partnership, limited partnership (do- 
mestic or foreign), trust, estate, association, limited liability company (whether 
domestic g foreign), or corporation. 

(12) “State” means a state, territory, or possession of the United States, the 
District of Columbia, or the Commonwealth of Puerto Rico. 

Sec. 31. Minnesota Statutes 1990, section 322A.O2, is amended to read: 

322A.02 NAME. 
(a) The name of each limited partnership as set forth in its certificate of lim- 

ited partnership: 

(1) shall contain without abbreviation the words “limited partnership”; 

(2) may not contain the name of a limited partner unless (i) it is also the 
name of a general partner or the corporate name of a corporate general partner, 
or (ii) the business of the limited partnership had been carried on under that 
name before the admission of that limited partner; 

(3) must be distinguishable from the name of a domestic corporation or lim- 
ited partnership, whether profit or nonprofit, or a foreign corporation or limited 
partnership authorized or registered to do business in this state, whether profit 
or nonprofit, a limited liability company, whether domestic g foreign, or a 
name the right to which is reserved or provided for in the manner provided for 
in sections 302A.ll7, 322A.03, 322B.125, or 333.001 to 333.54, unless there is 
filed with the certificate a written consent, court decree of prior right, or affida- 
vit of nonuse, of the kind required by section 302A.1l5, subdivision 1, para- 
graph ((1); and 

(4) may not contain the following words: corporation, incorporated. 
The secretary of state shall determine whether a name is “distinguishable” 

from another name for purposes of this section and section 322A.03. This sec- 
tion does not abrogate or limit the law of unfair competition or unfair practices, 
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nor sections 333.001 to 333.54, nor the laws of the United States with respect to 
the right to acquire and protect copyrights, trademarks, service names, service 
marks, or any other rights to the exclusive use of names or symbols, nor dero- 
gate the common law or principles of equity. 

(b) A person doing business in this state may contest the subsequent regis- 
tration of a name with the office of the secretary of state as provided in section 
5.22. 

Sec. 32. Minnesota Statutes 1990, section 333.001, is amended to read: 

333.001 DEFINITIONS. 

Subdivision 1. As used in sections 333.001 to 333.06, the following terms 
shall have the meanings given, unless the context clearly indicates that a differ- 
ent meaning is intended. 

Subd. 2. PERSON. “Person” means one or more natural persons; a limited 
liability company, whether domestic 9_r foreign; a partnership; a limited partner- 
ship; a corporation, including a foreign, domestic, or nonprofit corporation; a 
trust; or any other business organization. 

Subd. 3. TRUE NAME. “True name” means the true full name of the nat- 
ural person, if a proprietorship; the true full name of each partner, if a partner- 
ship; the full corporate name as stated in its articles, if a corporation; Q9 gig 
name 91' 51;; limited liability company _2_1_s_ stated i_n i_t§ articles o_f ggganization g 
certificate gf authority; the full name of the limited partnership, if a limited 
partnership; the true full name of at least one trustee, if a trust; or the true full 
name of at least one beneficial owner, if any other form of business organization. 

Subd. 4. “Address” means the full residential address of each natural per- 
son, trustee or beneficial owner, limited liability company, whether domestic g 
foreign, or corporation, included in subdivision 3, and the address of the princi- 
pal place in Minnesota where the business is conducted or transacted. 

Subd. 5. “Executed” means executed by one natural person, if a proprietor- 
ship; by a general partner if a general or limited partnership; by a manager, i_f _a 
limited liability company; by an oflicer, if a corporation; by a trustee, if a trust; 
or by a beneficial owner or managing agent, if some other form of business orga- 
nization. 

Sec. 33. Minnesota Statutes 1990, section 333.18, subdivision 2, is 

amended to read: 

Subd. 2. The term “person” as used herein means any individual, firm, 
partnership, corporation, limited liability company, whether domestic g £93 
eign, association, union or other organization. 

Sec. 34. Minnesota Statutes 1990, section 333.20, subdivision 2, is 

amended to read: 
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Subd. 2. The application shall be signed by the applicant or by a member of 
the firm or an officer of the corporation, o_r association 9_1_' l_>y a manager o_f a 
domestic 9_1; foreign limited liability company, or association applying. 

Sec. 35. Minnesota Statutes 1990, section 333.21, subdivision 1, is 
amended to read: 

Subdivision 1. Upon a finding by the secretary of state that the mark and 
application for registration comply with the requirements of sections 333.18 to 
333.31, and that the class indicated, if any, in which the mark is to be registered 
is not clearly incorrect, the secretary of state shall cause a certificate of registra- 
tion to be issued and delivered to the applicant. The certificate of registration 
shall be issued under the signature of the secretary of state and the seal of the 
state, and shall show the registrant’s name and business address and, if a corpo- 
ration 9; _a limited liability company, the state of incorporation _q_r_ organization, 
the date claimed for the first use of the mark in this state, the class of goods or 
services and a description of the goods or services in connection with which the 
mark is used, a reproduction of the mark, the registration date and the term of 
the registration. 

Sec. 36. Minnesota Statutes 1991 Supplement, section 500.24, subdivision 
3, is amended to read: 

Subd. 3. FARMING AND OWNERSHIP OF AGRICULTURAL LAND 
BY CORPORATIONS RESTRICTED. No corporation, limited liability c_:9_r_r_1_-_ 

pany, pension or investment fund, or limited partnership shall engage in farm- 
ing; nor shall any corporation, limited liability company, pension or investment 
fund, or limited partnership, directly or indirectly, own, acquire, or otherwise 
obtain an interest, whether legal, beneficial or otherwise, in any title to real 
estate used for farming or capable of being used for farming in this state. Pro- 
vided, however, that the restrictions in this subdivision do not apply to corpora- 
tions or partnerships in clause (b) and do not apply to corporations, limited 
partnerships, and pension or investment funds that record its name and the par- 
ticular exception under clauses (a) to (s) under which the agricultural land is 
owned or farmed, have a conservation plan prepared for the agricultural land, 
report as required under subdivision 4, and satisfy one of the following condi- 
tions under clauses (a) to (s): 

(a) A bona flde encumbrance taken for purposes of security; 
(b) A family farm corporation, an authorized farm corporation, a family 

farm partnership, or an authorized farm partnership as defined in subdivision 2 
or a general partnership; 

(c) Agricultural land and land capable of being -used for farming owned by a 
corporation as of May 20, 1973, or a pension or investment fund as of May 12, 
1981, including the normal expansion of such ownership at a rate not to exceed 
20 percent of the amount of land owned as of May 20, 1973, or, in the case of 
a pension or investment fund, as of May 12, 1981, measured in acres, in any 
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five-year period, and including additional ownership reasonably necessary to 
meet the requirements of pollution control rules; 

((1) Agricultural land operated for research or experimental purposes with 
the approval of the commissioner of agriculture, provided that any commercial 
sales from the operation must be incidental to the research or experimental 
objectives of the corporation. A corporation, limited partnership, or pension or 
investment fund seeking to operate agricultural land for research or experimen- 
tal purposes must submit to the commissioner a prospectus or proposal of the 
intended method of operation, containing information required by the commis- 
sioner including a copy of any operational contract with individual participants, 
prior to initial approval of an operation. A corporation, limited partnership, or 
pension or investment fund operating agricultural land for research or experi- 
mental purposes prior to May 1, 1988, must comply with all requirements of 
this clause except the requirement for initial approval of the project; 

' 

(e) Agricultural land operated by a corporation or limited partnership for 
the purpose of raising breeding stock, including embryos, for resale to farmers or 
operated for the purpose of growing seed, wild rice, nursery plants or sod; 

(1) Agricultural land and land capable of being used for farming leased by a 
corporation or limited partnership in an amount, measured in acres, not to 
exceed the acreage under lease to such corporation as of May 20, 197 3, or to the 
limited partnership as of May 1, 1988, and the additional acreage required for 
normal expansion at a rate not to exceed 20 percent of the amount of land 
leased as of May 20, 1973, for a corporation or May 1, 1988, for a limited part- 
nership in any five-year period, and the additional acreage reasonably necessary 
to meet the requirements of pollution control rules; 

(g) Agricultural land when acquired as a gift (either by grant or a devise) by 
an educational, religious, or charitable nonprofit corporation or by a pension or 
investment fund or limited partnership; provided that all lands so acquired by a 
pension or investment fund, and all lands so acquired by a corporation or lim- 
ited partnership which are not operated for research or experimental purposes, 
or are not operated for the purpose of raising breeding stock for resale to farm- 
ers or operated for the purpose of growing seed, wild rice, nursery plants or sod 
must be disposed of within ten years after acquiring title thereto; 

(h) Agricultural land acquired by a pension or investment fund or a corpora- 
tion other than a family farm corporation or authorized farm corporation, as 
defined in subdivision 2, or a limited partnership other than a family farm part- 
nership or authorized farm partnership as defined in subdivision 2, for which 
the corporation or limited partnership has documented plans to use and subse- 
quently uses the land within six years from the date of purchase for a specific 
nonfarming purpose, or if the land is zoned nonagricultural, or if the land is 
located within an incorporated area. A pension or investment fund or a corpora- 
tion or limited partnership may hold such agricultural land in such acreage as 
may be necessary to its nonfarm business operation; provided, however, that 
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pending the development of agricultural land for nonfarm purposes, such land 
may not be used for farming except under lease to a family farm unit, a family 
farm corporation, an authorized farm corporation, a family farm partnership, or 
an authorized farm partnership, or except when controlled through ownership, 
options, leaseholds, or other agreements by a corporation which has entered into 
an agreement with the United States of America pursuant to the New Commu- 
nity Act of 1968 (Title IV of the Housing and Urban Development Act of 1968, 
United States Code, title 42, sections 3901 to 3914) as amended, or a subsidiary 
or assign of such a corporation; 

(i) Agricultural lands acquired by a pension or investment fund or a corpo- 
ration or limited partnership by process of law in the collection of debts, or by 
any procedure for the enforcement of a lien or claim thereon, whether created by 
mortgage or otherwise; provided, however, that all lands so acquired be disposed 
of within ten years after acquiring the title if acquired before May 1, 1988, and 
five years after acquiring the title if acquired on or after May 1, 1988, acquiring 
the title thereto, and further provided that the land so acquired shall not be used 
for farming during the ten-year or five-year period except under a lease to a fam- 
ily farm unit, a family farm corporation, an authorized farm corporation, a fam- 
ily farm partnership, or an authorized farm partnership. The aforementioned 
ten-year or five-year limitation period shall be deemed a covenant running with 
the title to the land against any grantee, assignee, 95 successor o_fg1g pension or 
investment fund or eerperete er limited partnership grantee or assignee er the 
saeeesserefsuehpemienerinvestmentfunéereerperefienerhmitedpartnen 
ship, corporation, 9; limited partnership‘. Notwithstanding the five-year divesti- 
ture requirement under this clause, a financial institution may continue to own 
the agricultural land if the agricultural land is leased to the immediately preced- 
ing former owner, but must divest of the agricultural land within the ten-year 
period; 

0) Agricultural land acquired by a corporation regulated under the provi- 
sions of Minnesota Statutes 1974, chapter 216B, for purposes described in that 
chapter or by an electric generation or transmission cooperative for use in its 
business, provided, however, that such land may not be used for farming except 
under lease to a family farm unit, a family farm corporation, or a family farm 
partnership; 

(k) Agricultural land, either leased or owned, totaling no more than 2,700 
acres, acquired after May 20, 1973, for the purpose of replacing or expanding 
asparagus growing operations, provided that such corporation had established 
2,000 acres of asparagus production; 

(1) All agricultural land or land capable of being used for farming which was 
owned or leased by an authorized farm corporation as defined in Minnesota 
Statutes 1974, section 500.24, subdivision 1, clause (d), but which does not qual- 
ify as an authorized farm corporation as defined in subdivision 2, clause (d); 

(m) A corporation formed primarily for religious purposes whose sole 
income is derived from agriculture; 
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(11) Agricultural land owned or leased by a corporation prior to August 1, 

1975, which was exempted from the restriction of this subdivision under the 
provisions of Laws 1973, chapter 427, including normal expansion of such own- 
ership or leasehold interest to be exercised at a rate not to exceed 20 percent of 
the amount of land owned or leased on August 1, 1975, in any five-year period 
and the additional ownership reasonably necessary to -meet requirements of pol- 
lution control rules; 

(0) Agricultural land owned or leased by a corporation prior to August 1, 

1978, including normal expansion of such ownership or leasehold interest, to be 
exercised at a rate not to exceed 20 percent of the amount of land owned or 
leased on August 1, 1978, and the additional ownership reasonably necessary to 
meet requirements of pollution control rules, provided that nothing herein shall 
reduce any exemption contained under the provisions of Laws 1975, chapter 
324, section 1, subdivision 2; 

(p) An interest in the title to agricultural land acquired by a pension fund or 
family trust established by the owners of a family farm, authorized farm corpo- 
ration or family farm corporation, but limited to the farm on which one or more 
of those owners or shareholders have resided or have been actively engaged in 
farming as required by subdivision 2, clause (b), (c), or (d); 

(q) Agricultural land owned by a nursing home located in a city with a pop- 
ulation, according to the state demographer’s 1985 estimate, between 900 and 
1,000, in a county with a population, according to the state demographer’s 1985 
estimate, between 18,000 and 19,000, if the land was given to the nursing home 
as a gift with the expectation that it would not be sold during the donor’s life- 
time. This exemption is available until July 1, 1995; 

(r) The acreage of agricultural land and land capable of being used for farm- 
ing owned and recorded by an authorized farm corporation as defined in Minne- 
sota Statutes 1986, section 500.24, subdivision 2, paragraph (d), or a limited 
partnership as of May 1, 1988, including the normal expansion of the ownership 
at a rate not to exceed 20 percent of the land owned and recorded as of May 1, 
1988, measured in acres, in any five-year period, and including additional own- 
ership reasonably necessary to meet the requirements of pollution control rules; 

(s) Agricultural land owned or leased as a necessary part of an aquatic farm 
as defined in section 17.47, subdivision_ 3. 

Sec. 37. EFFECTIVE DATE. 
Sections l_0 a_ncl _1_1_ gt_r_e effective fig taxable years beginning after December 

§_l_, 1992. '_I‘_h_e_ {gs} 9_f_‘t_l§ article is effective January _1_, 1993. 
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ARTICLE 2 

MINNESOTA LIMITED LIABILITY COMPANY ACT 
Section 1. [322B.0l] CITATION. 
This chapter ;n_ay l_)_e_ cited ag fig “Minnesota limited liability company act.” 
Sec. 2. [322B.02] LAWS NOT TO APPLY. 
Sections 222.19, 222.23, 300.01, 300.02, 300.06 t_o 300.09, 300.12 jtp 

300.68, an_d chapters 3_()l_, _3_l_6_, fl1_d_ §__5_§_ £12 La apply t_o g limited liability com- 
pany organized under t_h_i§ chapter. 

Sec. 3. [322B.03] DEFINITIONS. 
Subdivision _l_, SCOPE. EQ mg purposes o_f Lis chapter, unless jg LQ1; 

guage Q context clearly indicates ;lya_t _a_ 
different meaning jg intended, ;l_1_e 

words, terms, Qig phrases defined i_n _t_h_i§ section have th_e meanings given them. 
Subd. __2_._ ACQUIRING ORGANIZATION. “Acguiring organization” 

means _t_l;§ limited Qbility company Q foreign Q domestic cogporation th__at 
acguires i_n _:Q exchange t_h§ shares Q a_ domestic Q foreign corporation Q the 
membership interests o_f g limited liability company. 

Subd. _§, ADDRESS. “Address” means mailing addregs, including 2_1 Q 
_c_g__c_l_§_. _Ip th_e gasp o_f 3 registered oflice Q principal executive office, t_l1_e_ term 
means th_e mailing address a_nd t_h_e actual office location which must r_1_ pg Q my 9.11592 has 

Subd. _5l_, AGREEMENT TO GIVE DISSOLUTION AVOIDANCE CON- 
SENT. “Agreement tp gi_\Q dissolution avoidance consent” means g member 
control ggreement under section 322B.37, Q g p_zyr_t o_f 3 member control agree- 
ment, under which the members agree i_n advance gilt if ip gig future t_h_e £1-_ 
tinued membership Q‘ pg member i_s terminated through E event covered i_n 
the agreement, thin @ remaining member gllafl gjv_e dissolution avoidance 
consent. 

Subd. A AGREEMENT TO GIVE TRANSFER CONSENT. ‘‘Agreement 
19 giyg transfer consent” means §_ member control agreement under section 
322B.37, Q a_ pQt_ Q‘ g member control agreement. under which tl_1_g members 
agree _ip advance t_o giv_e fly consent referred jp it; section 322B.3l3, subdivi- E .2.- 

Subd. __6_, ARTICLES OR ARTICLES OF ORGANIZATION. “Articles” Q 
“Articles 9_f organization” means, i_n t_h_e_ Q_s_e o_f g limited liability company Qgg 
nized under t_hi_s_ chapter, articles o_f organization, articles Q‘ amendment, 3 state- 
_rr§_r_13 <_)_f change o_f registered office, re istered agent, Q name Q‘ registered agent, 
g statement establishing Q fixing LIE rights gpq preferences o_f g Qags Q seriesgf 
membership interests articles o_f merger, articles Q‘ abandonment £1 articles Q‘ termination. Lg [lye Qsg o_f _a foreign limited liability company, tln_e term 
includes a_ll documents serving a_ similar function reguired t_o_ pg f_i_l_e_d Qit_h tl_1_e

~ 
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secretag pf state o_r other state oflice pf gg limited liability company’s state pf 
organization. 

Subd. 1 BOARD OR BOARD OF GOVERNORS. “Board” o_r “board pf 
governors” means ;lQe_ board pf governors pf Q limited liability company. 

Subd. jg BOARD MEMBER. “Board member” means Q natural person 
sewing pp tfi board o_f governors ip gig case o_f Q limited liability company agl 
Q natural person sewing Q ;l_1Q board o_f directors _i_n th_e case pf Q cogporation. 

Subd. _2_. BUSINESS CONTINUATION AGREEMENT. “Business contin- 
uation agreement” means Q member control agreement under section 322B.37, 
93 Q p2p'_t pf Q member control agreemerg made before g Q_f_t_e_r Q; limited liabil- 
_i_t_y company lgp incurred Q event o_f dissolution, under which fig members: 

Q) agree lhit, despite Qpy dissolutig, winding pp Qn_d termination pf _tl1_e 
limited liability company QQ Q l_eg_a_l entity, it_s business will pg continued i_n Q 
successor organization through Q merger, transfer _o_f assets, transfer o_f member- 
grip interests, g otherwise; Qpd 

Q) specify _t__l'§ terms Qpd conditions under which pig business continuation 
yfl occur. 

Subd. fl CLASS. “Class,?’ 311$ u_mc_l @ reference tp membership i_n_t& 
e_st_s_, means Q categogy 9_f member§l_'1_ip interests jg differs i_n E g more rights Q preferences from another categcm o_f membership interests o_f fig limited l_i_Q; 

company. 

Subd. 3 CLOSELY HELD LIMITED LIABILITY COMPANY. “Closely 
_l1_cel_d limited liability company” means Q limited liability company th_at gl_9_e§ n_ot 
have more than 35 members. 

Subd. g, CONSTITUENT ORGANIZATION. “Constituent organization” 
means Q limited liability company o_r Q domestic g foreign corporation Q1a_t i_s Q 
party t_q Q merger 9; Qp exchange. 

Subd. l_3. CONTRIBUTION AGREEMENT. “Contribution agreement” 
means Qp agreement between Q person Qpd Q limited liability company, under 
which: 

Q) glg person agrees ftp make Q contribution Q th_e future; and 
Q) t_h_e limited liability company agrees that, a_t gig time specified jg t_l1e_: 

contribution i_n t_hg future, flip limited liability company yvfl accept fie contribu- 
tion, aid reflect tl1_e contribution i_p tlg reguired records. 

Subd. _l_$ CONTRIBUTION ALLOWANCE AGREEMENT. “Contribu- 
’Qi_o_n allowance agreement” means Qp agreement between Q person Qn_d Q limited 
liability company, under which; 
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(I) tfi person hag 113 right, lo_ut n_ot Q obligation, tp make a contribution 
_ip t_l_ig future‘, ape} 

Q) flog limited liability company agrees that, i_f ’th_e person makes t_h_e speci- 
fleg contribution a_t _tl1_e_ time specified _ip tlr1_e future, ‘th_e limited liability com- 
pany wig accept t11_e contribution, @ reflect fig contribution i_n Q required 
records. 

Subd. _1; DISSOLUTION. “Dissolution” means th_at th_e limited liability 
company h_as_ incurred _ar_1_ event under section 322B.80, subdivision _l_, subiect 
o_n_ly 19 sections 322B.823 ape} 322B.85, gm obligates jg limited liability com- 
pany tg wind pp it_s affairs Q15; [9 terminate _i_t§ existence as p 1_ega_l .entity. 

Subd. L6; DISSOLUTION AVOIDANCE CONSENT. “Dissolution avoid- 
ance consent” means t_l_1_e consent o_f a_1l remaining members: 

(_l_) given, _2§ provided i_n section 322B.80, subdivision I, clause (_5_), after tile 
occurrence <_)j‘_a1_1_y event _tI1_2;t_ terminates th_e continued membership pf a_ member 
i_n Qt; limited liability company,‘ and 

Q) gllat th_e limited liability company must be continued a_s Q legal entity 
without dissolution. 

Subd. _l_7_, DISTRIBUTION. “Distribution” means a direct pr indirect 
transfer 9_f money Q other property, other t_l1a_n_ _it_s_ E membership interests, @ pr without consideration, g a_n incurrence g issuance pf indebtedness, lgy 
a_ limited liability company Q gpy pf i_t§ members i_n respect o_f membership 
interests. A distribution _m_ay ‘pg i_n )3 form pf Q interim distribution o_r QE 
mination distribution, g a_s consideration it); gig purchase, redemption, g 
acquisition 9_f _i_t§ membership interests, g otherwise. 

Subd. _1_8_. FILED WITH THE SECRETARY OF STATE. “Filed @ gig 
secretary o_f state” means flit a_n original o_f Q document meeting 113 applicable 
reguirements o_f @ chapter, signed gig accompanied l_)y g filing _f§§ 9_f §3_5_,E 
been delivered t_o t_h_q secretary o_f state o_f t_l1i_§ state. [lg secretary 9f _s1_a_t_e $a_ll 
endorse gm _tl'1_e original t_h_e_ word “Filed” g_rgl_ tl1_e month, Qy, and in o_f filing, 
record 11$ document i_n E office 9_t_‘ me secretary o_f state, aid return Q docu- 
grgpt _t_Q the person _w_h_q delivered it Q filing. 

Subd. 1_9_. FINANCIAL RIGHTS. “Financial rights” means a member’s 
rights: 

Q) 19 share i_n_ profits £1 losses as provided i_n section 322B.326; 
Q) t_o share i_n distributions a_s provided i_n section 322B.50; 

Q) _t_g receive interim distributions Q provided i_n section 322B.51-,E 
(3) 13 receive termination distributions g provided _i_p section 322B.873, 

subdivision _1_, clause QL 
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Subd. fig FOREIGN LIMITED LIABILITY COMPANY. “Foreign li_rr1_-_ 

i_teQi liability company” means Q limited liability company organized f_og profit 
t11_ati§_g:0r aniZed__underLa1V£2tl1§£fllflth_61_av_V§9f@S_ta1§fm213_rL__u 056% 
purposes fi)_1_‘ which Q limited liability company fly Q organized under _th§ 
chapter. 

Subd. A GOOD FAITH. “Good faith” means honesty _i_p @ i_n th_e con- 
duct o_f1m Qgt 9_r transaction concerned. 

Subd. 2.; GOVERNANCE RIGHTS. “Govemance rights” means a_ll Q 
member’s. rights Q§ Q member ip tlg limited liability company other than finan- @ rights a_ng t_h_e_ right tp assign financial rights. 

Subd. Q, GOVERNING BOARD. “Goveming board” means 313 board o_f 
governors i_l’_I th_e E o_f Q limited liability company gig th_e board o_f directors ip 
_t_lg fig _Q_i_‘ Q copporation. 

Subd. __2i GOVERNOR. “Governor” means Q natural person sewing Q t_hQ 
board 91‘ governors. 

Subd. _2_§, INTENTIONALLY. “Intentionally” means g1a_t tl'1_e person 
referred tp either E Q purpose t_o_ d_o g fig] 39 Q th_e a_c’t_ g cause E result 
specified g believes gap fig a_ct gr failure t_o a_ct, if successful, @ Q 
result. A person intentionally violates Q statute i_f ’th_e person intentionally c_lo_es 
t;h_e Qg g causes gig result prohibited py t_hQ statute, g if tfi person intention- 
a_lly fag Lg c_lp tm §§_t_ g cause :3 result reguired py @ statute, pg though 
tl1_e_ person _m_ay n_ot know o_f th_e existence g constitutionality pf th_e statute g 
t_h_6_ scope g meaning _cg'tl1_e terms us_ec1 i_n Q9 statute. 

Subd. _;6_. KNOW AND KNOWLEDGE. A person “knows” _c_>_r_ E 
“knowledge” o_f Q @ when gr; person @ actual knowledgg Q‘ i_t_. Q person Qfi 
pg know g h_asQa_ knowledge 9_f Q @ merely because _t_l_1_e person hQs_ reason t_o 
know 9_f 33Q 

Subd. L LEGAL REPRESENTATIVE. “Legal representative” means Q 
person empowered t_o Qc_t fir another person, including, bi’: pp; limited t_o, Q 
agent, manager, partner, g associate, o_f Qp organization; Q trustee pf Q tru_s»t', Q 
personal representative’, QQ executor _o_f Q @ a_n administrator o_f QI_1 estate‘, Q 
trustee _ip_ bankruptcy,‘ Qn_<_i Q receiver, fldian, custodm_n, g conservator <_)1‘tl1_e 
person g estate o_f Q person. 

Subd. __2_§ LIMITED LIABILITY COMPANY. “Limited liability com- 
pany” means Q limited liability company, other than Q foreign limited liability 
company, organized under glpig chapter. 

Subd. £2, MANAGER. “Manager” means Q person elected, appointed, Qr_ 
otherwise designated Q Q manager py me board o_f governors, fig a__ny otherE 
_s_Qr_1_ considered elected Q Q manager pursuant 19 section 322B.68.~ 

Subd. ll; MEMBER. “Member” means Q person reflected i_n t_I1§_ reguired 

New language is indicated by underline, deletions by etri-leeeut.

Copyright © 1992 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



1189 LAWS of MINNESOTA for 1992 Ch. 517, Art. 2 

records o_f Q limited liability company _2§ E owner 9_f some governance rights pf 
g membership interest pf t_l_1p limited liability company. 

Subd. _§L MEMBERSHIP INTEREST. “Membership interest” means _a_ 

member’s interest jp 3 limited liability company consisting pf g member’s finan- 
9_i_al rights, g member’s right 19 assign financial rights pg provided i_n section 
322B.31, g member’s governance rights, pn_d p member’s right tp assign gover- 
nance rights as, provided i_r_1 section 322B.313. 

Subd. 12; NOTICE. “Notice” ig given py p member pf Q limited liability 
company 19 php limited liability company _o_r Q manage_r 9_f _a limited liability 
company when i_n writing 2_1_r_1g mailed pg delivered pp t_h_e limited liability _cgn_; 
gflly 9_r_‘ th_e manager a_t Q registered oflice p_r_ principal executive ofiice o_f tile 
limited liability company. Ip gll other cases, notice Q given t_o g person when 
mailed _t_g gig person a_t Q address designated by tpg person o_r a_t gig lpg known 
address o_f flip person, Q when communicated t_o_ jt_l_1_§ person orally, 9; fiery 
____handed t_o 1‘-h_e I>____.erS0n Q 27.1123 111'! 21 th_e @ 9176.13 L__erS0n Kill; 2 E E 
other person it; charge o_f t_l1§ oflice, g if there _i§ Q pr_1_e ip charge, yvl1e_n @ ip 
g conspicuous i_n mp office, _o_r_ _i_f th_e pig _i§ closed o_r Lhyq person t_o Q; 
notified h_a§ Q9 office, w_l_19_r_1_ @: a_t thp dwelling house g usual place _o_f abode pf 
t_l1<a_ person _vy_i;h some person pf suitable _ag_e gpg discretion w_hp _i§ residing there. 
Notice l_3y _n_ipi_l_ i_s given when deposited i_p flip United States mgil @ sufficient 
postage affixed. Notice jg considered received when it jg given. 

Subd. _§_Z_i_. OPERATING AGREEMENT. “Operating agreement” means 
rules, resolutions, 9; other provisions that: 

Q) relate _t_9_ the management pf thp business 9_r_ t_h_e regulation _c_>_t_‘tl_1_e affairs 
o_f §h_e limited liability company; gig 

Q) have been made expressly part pf tl_1_e operating agreement py tl1_e action, 
taken from time t_o time under section 322B.603, py gap board o_f governors pg 
t_h_§ members. 

Subd. jg ORGANIZATION. “Organization” means _2_l_ domestic pg foreign 
limited liability company, corporation, partnership, limited partnership, jp_i;1_t 
venture, association, business trust, estate, trust, enterprise, £1 g1_y fir lgga_l 
pg commercial entity. 

Subd. 2; OWNERS. “Owners” means members i_n_ t_h§ pg pf a limited 
liability company gig shareholders i_n 3113 Lee pf g cogporation. 

Subd. pg OWNERSHIP INTERESTS. “Ownership interests” means 
membership interests i_p t_l;g page pf g limited liability company £1 shares i_n pig 
case o_f g corporation. 

Subd. _3_9Z._ PERSON. “Person” includes g natural person £1 _a_p organiza- 
tion. 

Subd. _3j§y PERTAINS. _A_ contribution pertains 19 Q particular series when 
;l_1_§ contribution i_s made return fig a_ membership interest _ip that particular 
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series. A contribution pertains t_g g particular gla_ss gig E peg Q series 
at1_d 1;_l_1_§ contribution i_s made i_n return Q a_ member_s_lyi_p interest ip thp class. A 
contribution E pertains tp 2_1 series gpe_s_ pp; pertain 19 L15 dis 9_f which 35 
series i_s Q p_ag

' 

Subd. fl PRINCIPAL EXECUTIVE OFFICE. “Principal executive 
office" means a_r_1_ oflice where t_h_e elected Q appointed chief manager 91‘ t3 pg 
itc=._ci liability company _l_1a_s Q oflice. E th_e limited liability company @ pp 
elected g appointed chief managg, principal executive office means tfi regis- 
tered office pf t_h_e limited liability company. 

Subd. 4_O. REGISTERED OFFICE. “Registered office” means t_l_1p place _ip 
this_ state designated Q fie articles o_f organization Q Q6; registered ofiice g gig 
limite_d liability company. 

Subd. 3.; RELATED LIMITED LIABILITY COMPANY. “Related lirp; 
_i1e_d liabigy company” o_f p specified limited liability company means Q parent 
9_r subsidiagy o_f mg specified limited liability company o_r another subsidiary pf 
a parent o_f gig specified limited liability company. 

Subd. 5% REQUIRED RECORDS. “Reguired records?’ §_I‘£ those records 
reguired t_o pg maintained under section 322B.373. 

Subd. iii; SECURITY. “Securit ” has th_e meaning given i_t ir_1 section 
80A.l4, subdivision _l_§_._ 

Subd. 4_4. SERIES. “Series” means g categoi_'y o_f membership interests, 
within g @ _o_f membership interests, g1a_t pig spmp o_f Q9 s_a_rp§ rights@ 
preferences Q membership interests within th_e §a_m_§ Q1335‘ ‘Lt mg 51%‘ 
i_n 9; E g gr; rigl_1ts all preferences f_1p_m another categogy o_f membership 
interests within th_at 913% 

Subd. _4_5_. SIGNED. (pl “Signed” means Q3; tl1_e signature o_f g person IE 
been written pp p documeng Q provided i_n section 645.44, subdivision fll pig 
wig respect t_o _a_ 

document reguired py Qi_s chapter tp _b_e fled @ t_h§ secretagy 
pf mi; means tli_a’t_ ’th_e document h_a_s @ signed py g person authorized tp dp 
_sp by 313 chapter, th_e articles o_f 9_rg_anization g operating agreement g p reso- 
lution approved l_)y J5 affirmative ypg o_f th_e reguired proportion g number p_f 
governors g Qt; reguired proportion o_f t_l;<_: voting power o_f member_sh_ip inter- 
_e_st_s present gig entitled 19 gm 

Q) A signature pp p document pp; reguired py t_hi§ chapter t_o pp filed with 
the secretagy o_f state may 3 _a facsimile aflixed, engraved, printed, placfl, 
stamped with indelible pi_l_c_, g 3; fly other manner reproduced pp t_li<:_ docu- 
ment. 

Subd. _4_6_. SUCCESSOR ORGANIZATION. “Successor organization” 
means gp organization Qa_t, pursuant t_o a business continuation ggreement pg Q 9_f_‘ E ppg under section 322B.83; subdivision Q continues t_l_i_e_ busi- 
peg o_f _t_l_1_e dissolved @ terminated limited liability company. 
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Subd. _§_7_. SURVIVING ORGANIZATION. §1gyi_v_ig 
means E limited liability company o_r domestic 9; foreign corporation resulting 
from a merger. 

Subd. Ag TERMINATION. “Termination” means th_e grid gt: _a limited Q; 
_b_ility company’s existence g Q lgggl entity @ occurs when p notice 91' termina- 
tjpp jg E El; th_e secretagy o_f s_’ca_tc=. under section 322B.826 9; i_s considered 
filed @ gig secretary pf state under section 322B.75, subdivision Q, clause (_3_L 

Subd. jg VOTE. “Vote” includes authorization l_)y written action. 
Subd. _§Q._ WINDING UP. “Winding yfl means t_l}_e_ period triggered _by d_i_s_-_ 

solution during which Q15; limited liability company ceases t_o garg o_n_ it_s pig; 
m:_s§, except t_o tl_1p extent necessary E concluding _i_§ affairs, E disposes pf _i_§ 
assets under section 322B.873. 

Subd. _5L WRITTEN ACTION. “Written action” means g written docu- 
me_nt_ signed l_3y'gll o_f tfi persons reguired 1:9 Elke ghp action described. Il_1_e t£r_r_n_ 
_a_l§p means t_h_e counterparts pf p written document signed _by apy pf fig persons 
taking t_l_1_e_ action described. Each counterpart constitutes fl1_e_ action 9f the _13_r_- 
ggpp signing _1'_t_, a_nyi a_ll flip countegparts, together, constitute g1_e_ written 
action _l_)_y gl_l o_t"tl1_e persons signing them. 

FORMATION AND ARTICLES OF ORGANIZATION 
Sec. 4. [322B.l0] PURPOSES. 

A limited liability company may pg organized under fly chapter fpr a_ny 
business purpose Q: pugposes, unless gmp statute pf pip s_ta_t§ reguires 
organization Q a_ny 91' those purposes under g different l_a_\L Unless otherwise 
provided ip itg articles 91‘ organization, a_ limited liability company _h_a_s_ general 
business pu1_°poses. 

Sec. 5. [322B.105] ORGANIZERS. 
One 9; more natural persons pf flgl ggg may apt gs organizers o_f a_ limited 

liability company l_3y filing with tl1_e secretary _o_f state articles o_f organization Q‘ 
Q-i_e limited liability company. 

Sec. 6. [322B.l1] TWO MEMBER REQUIREMENT. 
_A_ limited liability company §_l1all _1_1a_v_e trio g mpre members gp the tile pf Q formation. A limited liability company _s_l_1_ag Q dissolved under section 

322B.80 subdivision 1, clause (Q, whenever Q: limited liability company 
ceases t_o hgye gt _l_e_as_t _t\v_o members unless gig remaining member admits a_ peg member within 9_O days 9_f t_hg termination ‘opt_'tl1_e continued membership o_f ;l_1_e_ 
former member.

~ 
Sec. 7. [322B.115] ARTICLES OF ORGANIZATION. 
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Subdivision _l_. REQUIRED PROVISIONS. 'fl1_e articles Q organization 
must contain: 

Q) fie name o_f tfi limited liabilfiy company; 

Q) tbg address o_f Q_e_ registered oflice bf ;l_1_e limited liability companyg 
be name _o_f it_s registered agent, i_f any, a_t Q1; address‘, 

Q me name a_n_<_1 address bf each organizer; 
(5) big limited period 91' existence £9; Q limited liabilm company, which 

must Q Q period o_f fig years g l_e_§§ from 115; date Q13 articles 9_f organization gig 
filed with Q secretagy o_f state; 

(2 9, statement gs t_o whether upon th_e occurrence o_f a_ny event underQ 
tion 322B.80, subdivision _l_, clause Q), that terminates t_h_e continued member- 
shib 9_f Q member i_n E limited liability company, _’th_e remaining members@ 
have bbg power t_o avoid dissolution by giving dissolution avoidance consent; 
an_d 

(Q 2_1 statement gs t_o whether th_e members have th_e bower t_o_ enter into g 
business continuation agreement. 

. Subd. A STATUTORY PROVISIONS THAT MAY BE MODIFIED ONLY IN ARTICLES OF ORGANIZATION. IE following provisions govern 
g limited liability company unless modified i_n t_l_1b articles o_f gganization: 

Q) a_ limited liability company bg general business purposes (section 
322B.10[; 

Q) 2_1 limited liability company E certain powers (section 322B.2Q); 
(3) th_e power t_g adopt, amend, g repeal E operating agreement i_s vested 

i_n big board c_)_f governors (section 322B.603); 

(51) z_1 limited liability company must allow cumulative voting fig governors 
(section 322B.63)', 

L5) th_e affirmative vote o_f g majority o_f go;/ernors present _i§ required Q 2_1b 
action bj"tl1_e board o_f governors (section 322B.653); 

(Q) g written action by fie board o_f Lovernors taken without g meeting must 
bg signed by a_l_l Qvernors (section 322B.656)', 

(1) tb_e board may accept contributions, make contribution agreements, gng 
make contribution allowance agreements (sections 322B.40, subdivision L; 
32213.42; 9351 32213.43); 

(Q a_ll membershib interests a_r§ ordinary membership interests entitled 19 
vote fl gr_§ Q" bbg class with bg series (section 322B.40, subdivision §, clauses 
£ll'sm_d(Zll; 
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(2) all membergl_1_ip interests have equal rights g1_d_ preferences i_rt glt matters 
_n_gt otherwise provided Q l_)y 1;h_e board _o_f governors (section 322B.40, subdivi- 
gi<>_r1_ _§t clause (_2_)); 

(t_Q) tltg restatement 9_f value (_)_f_‘ previous contributions tg t_o lg determined 
according t_o_ g specified process (section 322B.41, subdivisions _3_ gpg 1); 

gt) _a member _lg1_s certain preemptive rights, unless otherwise provided py 
_th_e_ board gt‘ governors (section 322B.33); 

Q2) t_h_§ affirmative y_o_t§ pt‘ tpe owners g g maiority 91% voting mwer pt‘ 
thp membership interests present gpg entitled to y9_t§ a_t g gitly t1_§_1g meeting _i_§ 
required Q pp action p_f tl1_e members, except where Q1_i§ chapter reguires tl1_e 

aflirmative ypg o_f g majority gt‘ mg voting power o_f a_l_1 membership interests 
entitled tp yp_t_e (section 322B.35, subdivision _l_{, 

(13) th_e voting power pf each memberfip interest is _it1_ proportion t_o g1_e 
value reflected _ip gig required records o_f tl_1p contributions o_f tl_1_e members (see- 
ttgrt 322B.356); 

(15) members share gt distributions i_1t proportion t_o th_e value reflected i_1t 
tfi required records 9_t_‘ tltg contributions pt‘ members (section 322B.50); 

Q3) members share profits gig losses _ip proportion t_o tgq value reflected i_n 
tl_1g reguired records 9_f th_e contributions 9_f members gsection 322B.326); 

(_1_6_) g written action _by gig members taken without g meeting must pg 
signed by §tl_1 members {section 322B.35); 

(_l_]_) members have pp right tp receive distributions i_rt kind gpct th_e limited 
liability company h_a§ only limited rights tg make distributions tp kind (section 
322B.52); _a_1_1_ct 

(Lit) _a_ member i_s n_ot subject tp expulsion Section 322B.306, subdivision g)_. 
Subd. _3_. STATUTORY PROVISIONS THAT MAY BE MODIFIED 

EITHER IN ARTICLES OF ORGANIZATION OR IN THE OPERATING 
AGREEMENT. 1 following provisions govern Q limited liability company 
unless modified either i_n th_¢_a articles pt‘ organization o_r Q tlg operating agree- 
ment: 

(_1_) governors serve Q in indefinite‘ term that expires a_t tltg next regular 
meeting pf members (section 322B.6l6); 

Q) th_§ compensation o_f governors i_s fixed _t_>y tlg board o_f governors (sec~ @ 322B.623); 
Q) a_ certain method must Q used f_o§ removal _o_f governors (section 

322B.636); _ 

(5) _2_1 certain method must l_)_e used f_ot filling board pf governor vacancies 
(section 322B.64); 
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Q) i_t: tl1_e board 9_f governors @§ t_o select g place Q g board meeting, i_t 

must Q held a_t (hp principal executive oflice (section 322B.643, subdivision 1)‘, 
(Q g governor may cgll g board g governors meeting, g_n_d tl1_e notice 93” t_h_e 

meeting need n_ot state (pg purpose o_f 13 meeting (section 322B.643, subdivi- 
sion §)_; 

(2) g majority -o_f pl_1<_=, board o_f governors i_s _a_ 
quorum fir g board meetmg 

(section 322B.65)', 

(§_) g committee consists o_f _<:~r1_e o_r more persong, who need g_o_t pg gover- 
nors, appointed by aflirmative vote 91' g maiority _o_f glgg governors present (sec- 
tion 322B.66, subdivision g)_-, 

(_9_) gig board may establish g special litigation committee (section 322B.66); 

(lg) th_e chief manager gn_d_ treasurer have specified duties, until fl1_e_ board 
o_f Qvernors determines otherwise (section 322B.673); 

(_l_l_) managers may delegate some o_r gfl o_f their duties g_r_1_d powers, i_f _r_1_o_t 
prohibited py 1113 board o_f governors from doing s_o (section 322B.6L9); 

(Q regular meetings pf members need pp; fig held, unless demanded py g 
member under certain conditions (section 322B.333); 

(13) i_n a_ll instances where g specific minimum notice period pg n_ot other- 
wise been fixed py law, gg 1_e_g§ than _t_e_g days’ notice i_s required Q g meeting pf 
members (section 322B.34, subdivision Q)‘, 

(l4( _f_o_§ g quorum a_t g members’ meeting there E required g maiority o_f t_l_1__g 
voting power 9_f §h_e membership interests entitled t_o vote gt _t_l_ig meeting (section 
322B.353)', 

(1_5) (hp board o_f governors r_n_ay fig g gig pp t_o _6_Q days before t_h_e ggtg pf 
g members’ meeting gg _th_e date Q Qg determination Qf _t_l§ members entitled t_o 
notice _9_f_' gpd entitled t_o vote gt th_e meeting (section 322B.356, subdivision 1)‘, 

(_l_6_) indemnification o_f certain persons jg required (section 322B.699),- 

(1_7) fig board _o_f governors may authorize, ggd flip limited liability com- 
pany may make, distributions n_ot prohibited, limited, g restricted py gr_1 agree- 
ment (section 322B.54, subdivision 1); gn_d 

(18) members have Q right Q interim distributions except gg provided 
through th_e operating agreement or an act of the board of governors (section 
3223.51). 

_ _ " _ _ '" 

Subd. jg OPTIONAL PROVISIONS AND SPECIFIC SUBJECTS. llgg 
following provisions relating pg gig management 9_f glgg business Q t_h_e regula- 
gg pf gig affairs gt: g limited liability compam may pg included either i_rg t_l_1_g 

articles gf organization g, excem gig naming persons t_o serve § fig fiLst_ board 
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pf governors, §ix_ir1g Q greater gm maioritv governor g member vote, establish- 
_i_r_1_g §_l_1§ rights fli priorities £9; distributions 1 t_l_1_§ rights t_<_)_ §l_1_gQ _ip profits 
Qp_d losses, pr giving 9; prescribing gig manner 91‘ giving voting rights t_o persons 

t_lu1p members otherwise t;l1_a1p pursuant t_o gig articles o_f organization, _()_I‘ 

eliminating g limiting Q governor’s personal liability, ip t_h_e operating agree- 
ment: 

(_l_) 1l_1_e_ persons t_o serve Qs_ flip fi;s_t board o_f governors may pg named _ip mg 
articles pf organization (section 322B.606, subdivision 1); 

Q.) Q manner §o_r increasing o_r decreasing _t_h_q number pf governors may pg 
provided (section 322B.6l )-, 

(_3_) additional qualifications Q governors may pg imposed (section 
322B.6l3)', 

(Q) governors my b_e classified (section 322B.626)-, 
(Q) thg g1_Qy 9; date, time, fl place 91' board o_f governors meetings _n_1_Qy l_)_e 

fixed (section 322B.643, subdivision _l_x 

L6) absent governors may 13 permitted t_o giv_e written consent 9; opposition 
t_o Q proposal (section 322B.646); 

(1) Q larger than majority vote may pg required Q board o_f governor action 
(section 322B.653)', 

(§) authority t_o §_igp Qpd deliver certain documents fly l_3§ delegated tg Q 
manager pr agent o_f tl1_e limited liability company other than fly; chief manager 
(section 322B.673, subdivision g), 

(2) additional managers may l_)_§ designated (section 322B.676)', 
(_1_(_)) additional powers, rights, duties, E responsibilities may Q given 19 

managers (section 322B.679)', 

Ql_) Q method Q filling vacant offices may Q specified (section 322B.686, 
subdivision Q, 

(_1_2_) mg gl_ay pr date, time, Q91 place pf regular member meetings may _lg_e_ 

fixed (section 322B.333, subdivision §)', 

Q1) certain persons may pg authorized t_o all special meetings 9;" members 
(section 322B.336, subdivision lg 

(14) notices o_f member meetings may Q required t_o contain certain infor- 
mation (section 322B.34, subdivision _3); 

(15) Q larger than majority vote may pg required Q member action (section 
322B.346)', 
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(16) voting rights may _b_e granted i_n Q pursuant Q th_e articles o_f Qg_aniza- 
tion 19 persons who Qe _n_o_t members (section 3213.35; subdivision 11; 

(g) limited liability company actions giving _ri_sp t_o dissenter rights may pg 
designated (section 322B.386, subdivision 1, paragraph (§))_; Q1_c_l 

(l_8_) g govemor’s personal liability t_q Q15; limited liability company Q it_s_ 
members Q‘ monetar_'y damages f9_r breach pf fiduciar_'y duty Q _a governor may 
pp eliminated Q limited Q EQ articles (section 322B.66; subdivision g)_. 

Subd. j_. OPTIONAL PROVISIONS GENERALLY. T_h<=, articles pf organi- 
zation gy contain other provisions Q); inconsistent _vyi‘t_h Q relating t_o gl_1_e 

management pf Qg business Q Qt; regulation Q‘ tl_1_e affairs o_f Q13 limited liabil- 
i_ty company. 

Subd. Q POWERS NEED NOT BE STATED. Q i_s n_ot necessagy t_o §p_t 
forth _ip th_e articles o_f organization a_ny pf_"cl1_e limited liability company powers 
granted py t_lli§ chapter. 

Sec.‘ 8. [322B.12] LIMITED LIABILITY COMPANY NAME. 
Subdivision Q REQUIREMENTS AND PROHIBITIONS. _1_‘_l*Q limited Iii 

bility company name must: 

(_I_) Q i_n th_e English language Q _ip Qry other language expressed i_n English 
letters Q characters; 

Q) contain t_l§ words “limited liability company,” Q must contain th_e 

abbreviation “LLC” Q, i_n t_h_e Q Q‘ Q; organization formed pursuant t_q sg 
QQ; 3l9A.03, min contain Q9 words “professional limited liability company,” 2 th_e alarm/191-an 

Q) n_ot contain the word cogporation Q incorporated a_n§ must pp; contain 
t_h_e abbreviation o_f either _o_r both pf these words; 

(5) _r_1Q contain g word Q phrase that indicates Q implies that g i_s orga- 
nized Q g1_ pugpose other than a legal business pugpose; pg 

Q) Q distinguishable upon t_h_e records i_n t_h_e oflice Q‘ pile secretary 9_f state 
from t_h_§ name o_f g domestic limited liability company, cogporation, Q limited 
partnership; whether profit Q nonprofiQt Q a foreign limited liability company, 
cogporation, Q limited partnership authorized Q registered 39 g1_p business ir_1 

Q1_i§ state, whether profit Q nonprofig Q g name Qg r_igQ t_o_ which _i§, Q th_e 
ti_rQ pf Qganization, reserved Q provided Q ip sections 302A.l 17, 3l7A.1l7, 
322B.1.’§, 322A.03, Q 333.001 t_o 333.54, unless there i_s filjed yv_i_tl_1 Q; articles 
_o_f organization QQ o_f _t_he_ following: 

(i) gig written consent Q‘ tpe domestic limited liabilm company, corpora- 
tion, Q limited partnership Q foreign limited liability company; corporatiorg Q 
limited partnership authorized Q registered jgp d_o business ip @ state Q th_e 
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holder gf Q reserved name 9; Q name filed gy gr registered with gig o_f 
state under sections 333.001 t_o_ 333.54 having Q name _t_lLt ig n_ot distinguishable; 

(g) Q certified copy o_f Q final decree o_f Q court i_13 @ state establishingQ 
prior right 91” gig applicant tg Qg E 9_f gig name i_n gig state‘, _o_r 

gg app1icant’s affidavit mg gig limited liability company, corporation, 
o_r limited partnership g/_i_tg ggg name th_at i_s n_ot distinguishable l_iQg gggp gggg 
n__iz_e_d., .i_n._C0__p____..r Orated 2: Q fie. i_n mié ail E a_t 1.6.21.5: fl1_r2_6. 1% @ t_o ‘I11_6 
afiidavit, if g i_s Q domestic limited liability company, corporation, 9; limited 
partnership, g @ been authorized g registered jtg gg business i_n t_h_i_s_ stai fgg 
§._t_ l_egs_t tgr__eg yg_ar_s })_i*i()_r t_o_ _t_h_e aflidavit, if g i_§ Q foreign limited liability gq_rp_- 
pany, corporation, 9; limited partnership, _o_§ gag gg holder o_f Q name fggg pg 
registered _v_v_i_gi_ t_lg secretary pf state under sections 333.001 t_o 333.54 glgg o_r 
registered th_at pggig Qt lga1_M three years prior t_o_ t;h_e alfidavit, Qgc_l l_iQg gt during 
fie three-year period flgg Qgy document _vi/i_th gig secretai_*y gf _s_tQtg E gig 
applicant lgg mailed written notice t_o gig limited liability company, corpora- 
gig (_)_I_‘ limited partnership 9; gig holder pf Q name fleg o_r registered E 
secretai_'y pf ggitg under sections 333.001 t_o 333.54 py certified mail return 
receipt reguested, properly addressed Q gig registered _<>lf1_cg pf Q limited liabil- 
i_ty company _c_>_r_ coi_'poration pg i_Q ggg pf gig Qggrg o_f gig limited partnership, gr_ 
th_e address pf ggg holder p_t_‘ Q name _f;l_e_(_1 g registered gi_tg tli_e secretag pf gggg 
under sections 333.001 39 333.54, shown _i_I_1 gig records 91" gig secretar_~y o_f s_ta_tg, 
th_at gig applicant intends tg u_w Q name t_h_§_t_ _i_s Q distinguishable Qrg gig 
notice gag IE1; returned 19 gig applicant Q_s undeliverable t_o gig addressee l_i__ng—_ 

itgg liability company, corporation, o_r limited partnership _o_§ holder pf Q name 
ggq g registered @ ggg secretary o_f state under sections 333.001 tg 333.54; 
tgQt gg applicant, Qge_i_' diligent inquiry, _l_iQ§ been unable 19 gig _a_ny telephone 
listing fgg t_lig limited liability company, cogporation, gig limited partnershipm 
tli_e pggig 1% g pg; distinguishable Q @ county _ip which _i_s_ located tfi regis- 
tered ofiice o_f tli_e limited liability company Q‘ corporation shown i_r_i Q records 
9_f th_e secretagy o_f gt_a_tg pg gQg Er unable t_o £1 E telephone l'sting Q gga 
holder g‘ Q pgfl $1 g registered w_i’tli_ th_e secretary o_f state under sections 
333.001 19 333.54 i_n_ gig county i_n which _ig located t_h_e_ address 9_f gig holder 
shown Q mg records pf gig secretary 9; state; a_rig E gig applicant lgg pg knowledge t_h_Q1 tli_e limited liability company, corporation, pg limited partner- 
gijp o_r holder 9_f Q fig gha_d 9; registered gi_tg th_e secretagy o_f under gg_c_- gcfl 333.001 39 333.54 _ig currently engaged lg business _ip fig state. 

Subd. __2_. DETERMINATION. _”l_“li_e secretary o_f state shall determine 
whether Q name jg “distinguishable” from another name @ purposes pf E $9; 
go_n a_iid_ section 322B.l25. 

Subd. g OTHER LAWS AFFECTING USE OF NAMES. _'l;h_i_s_ section fig section 322B.l25 gg n_ot abrogate pg limit th_e _lQ_vy o_f unfair competition gg 
unfair practices, Q sections 333.001 19 333.54, c_>_1; fig lgvyg o_f gig United States 
yv_i_tl_; respect 19 gig right g)_ acquire Qgg protect copyrights, trade ‘names, trade- 
marks, service names, service marks, 9_r Qr_iy ggig rights t_o ggg exclusive u_sg o_f names 91 symbols, o_r derogate gig common Q _(_)_X_‘ @ principles g_f eguity. 
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Subd. A USE OF A NAME BY A SURVIVING ORGANIZATION. 5 kn; E liability company pig i_s merged E another limited liability company _o_r 
domestic g foreign corporation, 9; tppt i_s organized py pip reorganization o_f E p_r_ 3% limited liability companies 9; domestic 9; foreign corporations,g 
git acguires by §a_lp, lease, 9; gh_e_g disposition t_o g exchange gig; p limited 
liability company all _o_r substantially all o_f Qp assets o_f another limited liability 
company g domestic 9_r foreign corporation including jg name, m_ay hp;/_e_ th_e 
spfl name _a_s tli_at yspd i_n_ t_l1i_s «mite l_>y ppy pf _t_l§ pt_l1gr_ limited liability compa- 
ges p_r domestic 95 foreign corporations, 

p‘ 
t_l_1§ other limited liabihy company 

g domestic g foreign cogporation v_v_a§ organized under fig la1_ws pf; g i_s autho- 
pigpg t_o transact business in; tl_1§ fie; 

Subd. A INJUNCTION. lhp psp o_f p name py g limited liability company Q violation o_f th_i§ section gpg 3); afi‘ect g vitiate i_t§ limited liability company 
existence; pp; p court i_n t_l1i_§ state may, upon application o_f1l§ mi 9; pf _a meg; 
soJ1_ interested g affected, enjoin t_l_1_e_ limited liability company fio_m doing Q1_§i_- 
p_e_s_§ under g name assumed i_n_ violation o_f @ section, althougp it_s articles o_f 
organization may hpyp pggp fil_ed fit}; E secretary pf state aid p certificate pf 
organization issued. 

Subd. -2 CONTEST OF REGISTRATION OF NAME. A person doing 
business _ip pg state may contest tl1_e subsequent registration _o_f g name with t_l;p 
ofiice o_f §_lp=._ secreteg o_f state pg provided Q section 5.22. 

Sec. 9. [322B.l25] RESERVED NAME. 
Subdivision l_. WHO MAY RESERVE. 1‘_h_e exclusive right 19 th_e ps_e o_f p 

limited liability company name otherwise permitted py section 322B.l2 _rp_ay pg 
reserved l_)y_: 

(_l_) g person doing business Q 1h_i_s state under that name; 
Q) g person intending tp organize under @ chapter; 
Q) g domestic limited liability company intending t_o change i_t§ name; 

(3) g foreign limited liability company intending tp make application fpg g 
certificate o_f authority _t_p transact business i_p _t_h_i§ state; 

Q) Q foreign limited liability company authorized t_o transact business i_n 
g1_i§ state @ intending t_o_ change i_t§ name; 

(Q) g person intending t_o organize a_ foreign limited liability companyE 
intending _t_9_ have th_e foreign limited liability company make application {o_r p 
certificate pf authority t_o transact business ip pip state; o_r 

Q) 3 foreign limited liability company doing business under gap name 9; p 
name deceptively similar t_o that name i_n fie 9; more states other than Q1_i§ state 
pg gg described i_n clause (5); Q), pr L6); 
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Subd. A METHOD OF RESERVATION. @ reservation jg made py f1_l_- 
i_r_ig _\yi_tl_1_ gig secretagy pf gag Q reguest 3% E name pp reserved. E @ name 
_i_§ available _f9_r _u_s_e_ l_Jy th_e applicant, mg secretary pf state shall reserve E name Q t_h_e_ exclusive pg pf_‘1l_1__e_ applicant Q Q period o_f Q months. _T_l_1;e_ reservation 
_r_n_Qy pp renewed fig successive 12-month periods. 

Subd. Q TRANSFER OF RESERVATION. Q13 gigpt z_q Q13 exclusive _q_s_§ 
o_f Q limited liabilitj company name reserved pursuant tp t_lli_s_ section r_n_Qy pg 
transferred t_p another person l_3y pg Q behalf pf tpe applicant f_og whom t_h_e 
name wQ§ reserved l_)y f_il_ipg _vy_i;h _th_e secretary o_f state Q notice Q‘ th_e transfer 
Qpd specifying flip name @ Qddress o_f gig transferee. 

Sec. 10. [322B.l3] REGISTERED OFFICE AND AGENT. 
Subdivision _l_._ REGISTERED OFFICE. _A limited liability company §h_a_ll 

continuously maintain Q registered gffiyg i_n_ ’_t_h_i_s_ Qtl A registered pjicp _nid 
pc_>_t_ pg §l_i_e_ same §§ fig principal place _o_f business pf gig limited liability com- wy Ed pQe_d pp; pg ‘th_e Qggpe __a_§_ _t_l_i_e_ principal executive office 9_f Q limited lig 
l_)_il_ity company. 

Subd. _2_._ REGISTERED AGENT. A limited liability company mQy desig- 
pat_e i_n 5 articles o_f organization Q registered agent. 'IE registered Qge_m _rp1y 
pg Q natural person residing i_n th_i§ Qty, Q domestic corporation 9; Q domestic 
limited liQbility company, 93 Q foreign corporation <_)_r_ foreign limited liability 
company authorized _t_9_ transact business i_p tpi_s state. E registered Qggg _mu_st 
maintain Q business _ofli_gQ _ma_t i_s identical _V_V_it_l1 ];_l_'l_§ registered office. 

Sec. 11. [322B.l35] CHANGE OF REGISTERED OFFICE OR AGENT. 
Subdivision L STATEMENT. A limited liability company r_n_Qy change E 

registered office, designate pg change it_s registered agent, 95 state Q change i_n_ mp 
name _9_i_‘ itg registered agent, py mig _VZV_i£I_1_ th_e_ secretagy 9_f s_tge Q statement 9%-_ 
taining: 

(_l_) flip name o_f flip limited liability company,‘ 

Q) if gap address o_f it_s registered office i_s t_o lg changed, th_e new address pf 5 registered office; 
Q) g‘ i§ registered agent jg _t_g IE designated Q changed, t_h_e name o_f it_sE 

registered agent; 

(1) E th_e name pf 5 registered agent i_s t_o Q changed, i name o_f it_s regis- 
tered agent _f:1_S changed; 

Q) Q statement jg ’th_e address pf it_s registered oflice @ ’th_e address o_f gh_e_ 
business office pi_‘_i1_s_ registered agent, Q_s changed, £11 13; identical E1~ 

(Q) Q statement that E change o_f registered oflice Qr_ registered agent wa_1_s_ 

authorized l_)y resolution approved py th_e affirmative vote pf Q majority o_f tfi 
governors present. 
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Subd. g RESIGNATION OF AGENT. A registered egeng _q_f e limited 1i_a; 
bility company _rn_ay resign by filing E t_l1e_ secreta1_'y o_f et__z1t_e g signed written 
notice o_f resignation, including _a_1_ 

statement tbit e signed c_opy o_f ’_tbe notice h_a§ 
been given t_o t_h_e_ limited liability company at it_s principal executive office, o_r t_o 
_2_1_ l_ega_l representative o_f @ limited liability company. Ibe appointment o_f t11_e 
gg_e_n_t terminates §_Q d3y_s a_ft_e_r @ notice i_s E @ 'tl1_e secretagy o_fL1te; 

Subd. A CHANGE OF BUSINESS ADDRESS OR NAME OF AGENT. 
If tfi business address g name o_f 3 registered egelt changes, th_e egiyt §ba_H 
change tfi address pt_'tl1_e registered oflice pi; 1;h_e name o_f th_e registered agent, a_s 
th_e e_21s_e Qty b_el o_f ea_c_h limited liability company represented by jg ege_nt by fig yv_i_tb 'th_e secretary g‘ state e statement _a_e required it; subdivision _l_, except 
get i_t nil be signed o_nly by pkg: registered agent, peep n_ot be responsive t_o_ 
clause Q) gr (Q, egg rim gage g g gpy o_f1h_e statement l_1_a_§ E mailed tb 

o_f those limited liability companies g t_o fie l_eg1l representative o_f e_ael_1 pf 
those limited liability companies. 

Sec. 12. [322B.l4] AMENDMENT OF ARTICLES OF ORGANIZA- 
TION. 

flte articles 9_f_' organization o_f e limited liability company gy be amended 
a_t epy fine be include g modify fly provision git _i§ required gg permitted t_o 
appear i_n the articles Q: t_e omit a_ny provision r_1o_t required Q E included ill _t_lE 
articles, except get when articles a_re, amended t_o restate them, _t_h_e name egg 
address _o_f organizer ngy Q omitted. Unless otherwise provided i_n t_l_1_i§ 

chapter, ’th_e articles grgy be amended 9_r modified o_nly i_n accordance _\yit_h se_c- 
tions 322B.l4 t_o 322B.l6. Q amendment gbg merely restates glg gab existing 
articles o_f organization, be amended, i_s pet a_n amendment fi)_r tl_1_e pugposes Q 
section 3223.6; subdivision A er 322B.33, subdivision 1 

Sec. 13. [322B.145] PROCEDURE FOR AMENDMENT BEFORE CON- 
TRIBUTION. 

Before gay contribution i_s reflected i_n t_he required records o_f 3 limited Iii 
bility company, fine articles o_f organization _n_1_ey Q amended pursuant t_o section 
322B.6O by th_e organizers by by @ board o_f governors. :13 articles o_f gga_niza- 
1;io_n %y be amended by tbe board bf governors t_o change 3 statement pursuant 
t_o section 322B.40, subdivision Q, establishing Q fixing 33 rights gt prefer- 
ences o_f g E g series bf membership interests before a_ny contribution& 
taining t_o _tb_a_t blag g series i_s reflected Q tbe required records o_fg1_e_ limited 
liability company. 

Sec. 14. [322B.15] PROCEDURE FOR AMENDMENT AFTER CON~ 
TRIBUTION. 

Subdivision _l_. MANNER OF AMENDMENT. After a_ny contribution _l1a_s 

been reflected i_r_1 _th_e required records 9f 3 limited liability company, fine articles 
o_f organization may 13 amended i_n @ manner eeg forth i_n jag section. 
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Subd. 2: SUBMISSION TO MEMBERS. A resolution approved by _t_h_e_: 

affirmative yo_tp pf Q majority o_f th_e governors present, Q proposed by Q mem- E _o_r members owning three percent 9; more o_f th_e voting power pf gl_1_e mem- 
‘tle_ps_ entitled tp % _t_hLt _s_Qt§ forth th_e proposed amendment must bye submitted 
t_g Q _tQ_t_e _a_t_ §b_e_ _n_e_x_t regular Q special meeting o_f mg members 91‘ which notice 
gig pg )3; bin gbrfl tit s_tfl gap b_e_ timely given. fly number pf amendments 
p1_ay bb submitted _t_p tbp members Qpg voted pp_o_n a_t 9_rE meeting, b_t1t th_e fie 
_o_r substantially t_h_e same amendment proposed by Q member Q members need 
pp; bb submitted tb 115 members pg be_ voted upon a_t more thi E meeting 
during Q 15-month period. [b_e resolution mpy amend th_e articles o_f organiza- Qp i_n their entirety tp restate a_ng supersede mg original articles pf organization 
and all amendments to them. 

Subd. __3_= NOTICE. Written notice pf th_e members’ meeting setting forth 
big substance o_f Q9 proposed amendment must b_e given t_o each member i_n fie 
manner provided i_n section 322B.34 Q @ giving o_f notice 9_f_‘ meetings o_f 
members. 

Subd. _§_. APPROVAL BY MEMBERS. (Q) Lite proposed amendment ig 
adopted _w_l1b_n_ approved by t_h_e_ affirmative ypg; bf gig owners o_f Q majority pf 
gab voting power 9_f bl_1_§ members present a_r_1_d entitled t_o vote, except Q_s_ pg; 
vided i_n; paragraphs Lb) Q_r_1_d_ (9), Qr_1d_ subdivision Q: 

(b) lfpr Q closely 11$ limited liability company, i_f be articles o_f organiza- 
‘ 

ti_(_)_r_1 provide £9; Q specified proportion equal t_o by larger _tbQp th_e majority n_ep; 
essary t_o transact Q specified tyjg o_f business §._t_ Q meeting, pr i_f i_t i_s proposed t_o_ 
amend jtbg articles tp provide fp; Q specified proportion equal t_o g larger t_h_a_n_ 
mg maiority necessary 39 transact Q specified bype pf business Qt Q meeting, tl1_e 
affirmative ypt_e_ necessa1_'y t_o a_dbi gl_1_§ provision tp, pr pp amend Q existing jg); 
vision i_n, 115 articles o_f organization i_s th_e larger o_f:_ 

(_l_) t1_1_§ specified proportion pp, i_n t_h_e absence o_f Q specific provision, Qt; 
affirmative ypg necessagy pp transact E typ_e p_f_‘ business described i_n @ mp; 
posed amendment Q} Q meeting immediately before tbg effectiveness pf t_l_1_e_E 
posed amendment‘ o_r 

Q) _t_bb specified proportion that would, upon effectiveness pf QL proposed 
amendment, bp necessary t_o transact E specified type o_f business a_t Q meeting. 

Lg) E9_r limited liability companies other gm closely bii limited liability 
companies, Q‘ th_e articles provide Q Q larger proportion t_o transact Q specified 
tyfi o_f business Qt Q meeting, pl_1_p affirmative E pf thit larger proportion i_s 

necessary tp amend _t_l_1b articles pp decrease th_e proportion necessary t_o transact 
_tbg business. 

Subd. __5_; CERTAIN RESTATEMENTS. A_n amendment pl_iQt_ merely 
restates big existing articles, Qs amended, p1_Qy bb authorized by Q resolution 
approved by fig board 9_f governors ad may, bg need n_ot,_ be_ submitted t_oE 
approved by big members Q§ provided ip subdivisions 2; ;‘a_, gig _-'-_1_. 
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Sec. 15. [322B.155] CLASS OR SERIES VOTING ON AMENDMENTS. 
IE owners o_f fig outstanding memberfip interests _o_f g E g seriesg 

entitled tp E _a_s_ a_ g series upon _2_1_ proposed amendment, whether g n_o’t 
entitled t_o vo:te pp ’th_e amendment pg _t_l_1_e provisions pf _t_l§ articles o_f organiza- 
tig, i_t‘tl1_e amendment would:

i 

(_l_) effect pp exchange, reclassification, g cancellation o_f a_1l Q part pf@ 
membership interests o_f ‘th_e class o_r series‘, 

(_2_) effect ap exchange, 9; create 3 right pf exchange, _o_f_a_l191' Q1 part pf th_e 
membership interests pf another class 9_r series E thp membership interests 9_f 
115 class 9; series; 

Q)‘ change th_e rights pg preferences o_f Q membership interests o_f fig class 
_o_[ series’, 

Q) changp th_e membership interests o_t"tl1_e class Q series into th_e same g it 
different number Q‘ membership interests -_o_f E same g another class 9_r series; 

Q) create 2_1 new class gg series 9_f membership interests having rights and 
preferences prior and superior tp gig membership interests pf that class 33 series, 
9_r_ increase thp rights and preferences g th_e number pf membership interests, o_f 
_a_ class o_r series having rights and preferences prior 55 superior tp tfi member- 
ship interests o_f that class g series; 

(Q) divide ;h_e membership interests o_f ’th_e class into series pg determine 
_t_l)§ designation o_f each series pg th_e variations i_n fie; relative rights E prefer- 
ences between tpe membership interests o_f each series 95 authorize @ board pf 
governors t_o Q s_o', 

‘ 

(1) limit g deny a_ny existing preemptive rights 91' tfi membership interests 
o_i‘tl1_e’ class Q series‘, 9_r_' 

Q) cancel g otherwise affect distributions pp tfi membership interests o_f 
th_e class 95 series. 

Sec. 16.. [322B.16] ARTICLES OF AMENDMENT. 
When at amendment pg been adopted, articles o_f amendment must Q pre- 

pared that contain: 

Q) gig name o_f tile limited liability company,‘ 

(2) thp amendment adopted-, 

Q) pfl respect t_o ap amendment restating th_e articles, z_t statement flat tfi 
amendment restating th_e articles 9_f orszanization correctly gts forth without 
change gllg corresponding provisions o_f Q1_e_ articles a_s_ previously amended i_f gig 
amendment v_va_§ approved _qp_ly pg fire board‘, 
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(5) if th_e amendment provides Q lflt does p_o_t establish Elle manner f_o§ 
effecting gp exchange, reclassification, division, combination, g cancellation pf 
membership interests, a_ statement pf gig manner i_n which _i_t 3/£1 pp effected" 
and

~ 
Q) g statement 1133; tl1_e_ amendment @ been adopted pursuant t_o t_h_i§ chap-E 
Sec. 17. [322B.165] EFFECT OF AMENDMENT. 
Subdivision l_. EFFECT ON CAUSE OF ACTION. fig amendment gg 

n_o_t_ affect pp existing cause 9_f action i_n favor o_f 93 against tli_e limited liability 
company, pp; g pending s_uit t_o which th_e limited liability company i_s a_ party, 
pg 1;h_e existing rights pf persons other gag members. 

Subd. 3; EFFECT OF CHANGE OF NAME. I_ftl1_e limited liability com- 
pany name i_s changed bl Q amendment, Q §pi_t brought py g against jg li_m; 
i_te_d liability company under it_§ former name does ;1_9_t abate @ g1a_t reason. 

Subd. i EFFECT OF AMENDMENTS RESTATING ARTICLES. When 
effective under section 322B.l75, gr; amendment restating ply; articles _g_f_' organi- 
zation _ip their entirety supersedes t_hg original articles o_f organization gpg gl_l 
amendments 19 tile original articles 91‘ organization. 

Sec. 18. [322B.l7] FILING OF ARTICLES OF ORGANIZATION. 
Articles Q organization gn_d articles 9_f amendment must 3 filed with th_e 

secretagy pf state. 

Sec. 19. [322B.175] EFFECTIVE DATE OF ARTICLES OF ORGANIZA- 
TION. 

Articles p_f_‘ organization age effective 9&1 limited liability company existence 
begins when tl_1_e_: articles _o_f organization a_1'e fl_e_c_l \_v_it_h_ ‘th_e secretagy 9f gag 
accompanied lg a_ payment o_f $135, which includes a_ $100 organization _f_'ep i_n 
addition _t_p t_l_1e_ $_§_f'g filing _f_'p_e_: required py section 322B.03, subdivision Ii Arti- 
gl_e_s pf amendment a_nci_ articles pf merger pg effective when fi_lcec_1 @ th_e secre- tg pf _s_t_a_t_e o_r at another gig within §_Q _('_lgy§ gig i_f E articles 9_f 
amendment s_q provide. Articles 9_f merger must pg accompanied by _a_ fig; o_f ml, 
which includes _a §2_5 merger @ i_n addition Q tfi $_3_§ fig fe_e reguired py s_ec_; 
ti_gp 322B.03, subdivision _l_8._ 

Sec. 20. [322B.l8] PRESUMPTION AND CERTIFICATE OF ORGANI- 
ZATION. ~ 

When Q articles pf organization have fig fileg 1i_t_l_1_ ghg secreta1_'y pf _s_tgt§ 
apd tlg reguired _f_'§_c_: h_a_§ pg p_aig t_o _t_l_1_e secretary o_f state, i_t i_s presumed tL1_a_t 
_al_l_ conditions precedent required t_o pg performed py tl1_e organizers h_a1e b_ee_;1_ 
complied with §_1_1g_ t_l_1_a__t_ t_l§ limited liability company E been organized, a_ng 
gig secretagy ill issue g certificate o_f organization t_o t_l_1_§ limited liabil- 
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i_ty company. This presumption does 1_1o_t ppp_ly against t_hi_s state Q g proceeding 
t_o cancel Q revoke t_l_1_e_ certificate 9_f organization g t_o compel tpg involuntary 
dissolution o_f tl1_e limited liability company. 

POWERS 

Sec. 21. [322B.20] POWERS. 
Subdivision l_. GENERALLY AND LIMITATIONS. A limited liability 

company @ @ powers _spt forth Q 1lli_s section, subject t_o a_ny limitations ppg; 
vided ip §_r_1y other statute o_f gs state 5; ip i_t_s articles Q” organization. 

Subd. A DURATION. A limited liability company E Q limited duration 
o_f §__Q years from _t_l1_e_ date 315 articles pf organization g filed with th__e_ secretaI_'y 
9_t_” state, unless th_e articles pf o_rganization state _a shorter duration. 

Subd. 1 LEGAL CAPACITY. A limited liability company may s_u_§ _2p1_d pg 
sued, aii complain, defend, app participate gs a party g otherwise _ip a_ny legal, 
administrative, g arbitration proceeding, _i_p it_s limited liability company name. 

Subd. A PROPERTY OWNERSHIP. A limited liability company may 
purchase, lease, pr otherwise acquire, own, hold, improve, g, a_ng otherwise 
deal i_p app with, gal o_r personal property, 9; apy interest i_r_1 property, wherever 
situated. 

Subd. A PROPERTY DISPOSITION. A limited liability company r_n_§y 
gl_l, convey, mortgpgg, create g security interest _ip, lease, exchange, transfer, o_r 
otherwise dispose _o_f gfl pi; apy gt o_f i_t§ pea; pr personal property, 9_r a_rp5 pg 
pg ip _t_l_1§ property, wherever situated. 

Subd. A TRADING IN SECURITIES AND OBLIGATIONS. A limited 
liability company fly purchase, subscribe Q o_r otherwise acguire, (wt/_n, hi, 
Qt_e, g, employ, sgfl, exchange, mortgagp, lend, create a security interest ip, 9; 
otherwise dispose _o_f @ otherwise g Q Q11 ip gn_c1 £11, securities o_r 
interests i_n, o_r Qljgations o_f, g person 9; direct o_r indirect obligations pf fly 
domestic g foreign government pr, instrumentality o_f g government. 

Subd. L CONTRACTS AND MORTGAGES. A limited liability company 
pipy make contracts E incur liabilities, borrow money, E secure ppy _o_f it_s 
obligations lpyimortgage pf g creation _o_f g security _interest _ip pl_1 pg gpy o_f it_s 
property, franchises, ad income. 

Subd. A INVESTMENT. A limited liability company may invest at} rein- 
ygt it_s funds. 

Subd. 1 HOLDING PROPERTY AS SECURITY. A limited liability C_OIlI_: 
gpy gay t_al<p gpd po_lc_l peg_l gig personal property, whether g pg; pf g@ 
_s_o_1d _c_>_1_' otherwise gap i_n l_)y IE limited liability company, _a_§ security f9_1_‘ flip 
payment 9_f money loaned, advanced, g invested. 
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Subd. _1Q, LOCATION. A limited liability company may conduct i_t_§ busi- 
ness, carry fl it_s operations, have offices, app exercise tl_i§ powers granted by Q chapter anywhere i_p fl1_e_ universe. 

Subd. __l_l, DONATIONS. A limited liability company fly make donations, 
irrespective 9;‘ limited liability company benefit, ffl Q) Q public welfare‘, Q) 
social, community, charitable, religious, educational, scientific, civic, literary, 

a_n_d_ testing Q public safety purposes; fl_gl_ Q similar 9; related pugposes; Q)Q 
t_h_e purpose o_f fostering national _¢_)_1_' international amateur sports competition; 
_a_n_d (£1) ;ly_e_ prevention o_f cruelty tp children flg animals. 

Subd. _;g_. PENSIONS AND BENEFITS. A limited liability company m_ay 
p_ay pensions, retirement allowances, _a_n_d compensation Q iflt services t_o fl_d_ Q gig benefit pf, flg establi_s_h, maintain, continue, 333 carry _o_1_i_t, wholly pr 
partially a_t me expense _o_f t_h_e_ limited liability company, employee g incentive 
benefit plans, trusts, flg provisions tp pg Q th_e benefit pf, fly o_r fl _o_f fi_s fl_d Q related limited liability companies’ managers, governors, employees, afl 
agents _a_n5l_ th_e families, dependents, _afld_ beneficiaries o_f fly o_f them. p fly 
indemnify Q purchase pfll maintain insurance Q Q fl behalf pf 2 fiduciary 
_o_f fly o_f these employee benefit Q incentive plans, trusts, Q provisions.~ 

Subd. _l__3_. PARTICIPATING IN MANAGEMENT. A limited liability 
company fly participate i_n fly capacity ip th_e promotion, organization, owner- 
ship, management, Q1 operation _(_>_f fly organization 9_r_ _i_p fly transaction, 
undertaking, pg arrangement thflat th_e participating limited liability company 
would have power 39 conduct by itself, whether g x_1_Qt LIE participation involves 
sharing g delegation 91' control fi_t_h g tp others. 

Subd. lfltl. INSURANCE. A limited liability company Q provide Q i_t§ 
benefit fig insurance flg other insurance yl/Q respect 19 gig services o_f fly pr 
gll pf _i_t_s managers, governors, employees, flg agents, g o_n th_e @ o_f Q member Q t_li_e purpose pf acquiring a_t fl1_e_ death pf tl1_e member fly o_r pl_l membership 
interests i_n ’th_e limited liability company owned l_)y pig member. 

Subd. LIMITED LIABILITY COMPANY SEAL. A limited liability 
company may have, alter gg it_s pleasure, fl_cl u_se g limited liability company gal 
_as_ provided _i_n_ section 322B.2l. 

Subd. _l_6_. OPERATING AGREEMENT. A limited liability company fly 
adopt, amend, Arid repeal fl operating agreement relating t_(_> th_e_ management o_f 
t_h_e business Q Q regulation 9_f Q affairs o_f th_e limited liability company ap 
provided i_n section 322B.603. 

Subd. _lL COMMITTEES. A limited liability company may establish com- 
mittees gf tpp board o_f governors, elect g appoint persons t_o th_e committees, 
fl<_i_ define their duties _a_s provided i_n section 322B.66 flg Q their compensa- 
tion. 

Subd. _L§, MANAGERS, EMPLOYEES, AND AGENTS. A limited liabil- 
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i_ty company may elect o_r appoint manaszers, employees g agents pf E lim- 
_i@ liability company, Q51 define their duties § provided i_n sections 322B.67 t_o 
322B.69, fld fl their compensation. 

Subd. _l9: CONTRIBUTIONS. A limited liability company m_ay accept 
contributions under section 322B.40 @ gy fie; ipgp contribution agree- 
ments under section 322B.42 and contribution allowance agreements under fig 
tipp 322B.43. 

Subd. 1Q: LOANS, GUARANTIES, AND SURETIES. A limited liability 
company may lend money t_o, guarantee Q obligation 9:; become p surety Q,g 
otherwise financially assist persons § provided ip section_322B.693. 

Subd. _2L ADVANCES. A limited liability company may make advances t_o 
it_s governors, managers, g employees _a_ng those pf it_s subsidiaries § provided 
i_n section 322B.696. 

Subd. £1 INDEMNIFICATION. A limited liability company shall indem- 
n_ify those persons identified i_n section 3223.699 against certain expenses@ 
liabilities only as provided i_n section 322B.699 £1 gay indemnify other pi 
sons. 

Subd. 2; ASSUMED NAMES. A limited liability company may conduct 
pg 9; an o_f i;s_ business under E Q more assumed names a_s provided i_t; sg 
tions 333.001 tp 333.06. 

Subd. £4; OTHER POWERS. A limited liability company may have ;am_<i 
exercise a_ll other powers necessary p1_' convenient tp effect fly g a_ll 9_f‘t;l1_e busi- 
ness purposes @ which E limited liability company i_s organized. 

Sec. 22. [322B.2l] LIMITED LIABILITY COMPANY SEAL. 
Subdivision _l_. SEAL NOT REQUIRED. A limited liability company gy, 

l;u_t_ need n_ot, have A limited liability company s_egL gig t;h_e g g nonuse o_f 3 
limited liability company sggfl g1__o_§§ n_ot affect 111:; validity, recordability, pg 
enforceability 91' g document 9; a_ct; _I_f _a limited liability company @ p limited 
liability company Q, th_e u_m pf t_l§ $11 by th_e limited liability company 9p a 
document i_s n_o‘t necessagy. 

Subd. A REQUIRED WORDS AND USE. I_f _a limited liability company 
_l_1_a_s _a limited liability company gal, gig pg} mpy consist Q‘ Q._ mechanical 
imprinting device, pr; a_ rubber stamp ELI; a facsimile o_f'tl1_e gal aflixed g1_1_ i_t;g 
_a facsimile c_)_1_" reproduction o_f either. '_l‘_l_1p sill yep include pply _tLe_ _\1d 
“Seal,” b_ut i_t m_ay E include a gag Q‘ a_ll o_f t_h_e name pf gig limited liability 
company @ a combination, derivation, pg abbreviation 9:‘ either g @ o_f tfi 
phrasesp“_a Minnesota Limited Liability Company” E “Limited Liability Com- 
pany Seal.” I_f p limited liability company se_al i_s used, i_t _o_r g facsimile o_f it fly 
pg aflixed, engraved, printed, placed, stamped yfl indelible _i_n_k_, g i_n pny Qtlg 
manner reproduced o_n a_ny document. 
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Sec. 23. [322B.22] EFFECT OF LACK OF POWER AND ULTRA 
VIRES. @ doing, continuing, 9_r performing py g limited liability company o_fQ 
gc_t, g a_n executed g wholly 9; partially executory contract, conveyance pr 
transfer 19 _o_r l_)y gg limited liability company, i_f otherwise lawful, i_s p_9_t invalid 
because th_e limited liability company _V£l§ without t_he_ power 19 _d_o, continue, gr 
perform tl1__e a_c‘t, contract, conveyance, 9; transfer, unless t_l1g Q; g power i_s 
established ip _a_ court i_n E state: 

(_I_) Q g proceeding py a_ member against t:h_e limited liability company _t_g 

enioin tfi doing, continuing, g performing pf t_l1§ peg, contract, conveyance, g 
transfer. _I_f tfi unauthorized a_ct, continuation, 9; performance sought t_o_ pp 
enjoined jg being, Q _t_9_ _b_e_, performed g flglp pursuant _tp _a contract _tp which 
pig limited liability company i_s _a party, glgg court pig i_fjp§1 a_n_d reasonable pg 
fl1_e circumstances, get aside pip enjoin t_hg performance o_f t;h_e contract gt Q Q doing may fltvy t_o_ tl3_e_ limited liability company 9; t_o pip other parties t_o t_h_e_ 
contract compensation fpr th_e 1o_ss g damage sustained z_1§. a_ result 

gp‘ 
flip action 

_o_f tpg court _ip setting aside a_n§_ enioining _t_l’l_§ performance pf tpg contract", 

(_2_) ip Q proceeding lpy g p; th_e fie pf th_e limited liability company, 
whether acting directly g through g l_ega_l representative, 9; through members i_n 
Q representative 9_r derivative a ainst tl1_e incumbent g former managers gr 
governors o_f E limited liability company Q exceeding gr otherwise violating 
t_I3_<3i_r authority, 9_r against Q person having actual knowledge _o_f Lhg l_aglg pf 
power‘, Q‘ 

(_I_*:_) _ip g proceeding by Q9 attorney general, §_s_ provided i_n section 322B.843, 
t_o dissolve t_l;§ limited liability company, g i_n g proceeding lg; gig attorney gen- 
§_r_a_l _t_9_ enioin 3119 limited liability company from t_l_1_§ transaction pf unauthorized 
business. 

Sec. 24. [322B.23] TRANSACTION OF BUSINESS OUTSIDE MINNE- 
SOTA. 

fiy enacting Qi_s chapter mg Minnesota legislature recognizes the limited _l_ig; 
bility company gg ap important @ constructive form pf business gganization. 
The legislature understands that: 

(_l_) businesses organized under @ chapter @ often transact business Q 
other states‘, 

Q) E businesses organized under tpip chapter 19 function effectively pg 
£91; flip chapter t_o E Q useful enactment, @ chapter must pp accorded th_e 
same comity apt; £u_ll faith % credit that states typically accord t_o each other’s 
cogporate laws; and 

Q) specifically, i_t i_s eisential E other states recognize both 113 legal exis- 
tence o_f limited liability companies formed under @ chapter gig gig legalQ 
fig pf all members o_f these limited liability companies. 
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:% legislature therefore specifically seeks _t_l_1at_, subiect t_o a_ny reasonable 
registration requirements, other states extend t_o E chapter t_l_l_e gig @ faih 
ail credit under section I o_f Article _I_Z o_f Q Constitution pf gig United States, 
gig‘ mg same comity, 3 Minnesota extends t_o statutes tl'l_at_ other states enact 
19 provide f9_r tl1_e establishment @ operation o_f business o_rganizations. 

MEMBERS AND MEMBERSHIP INTERESTS 
Sec. 25. [322B.30] NATURE OF A MEMBERSHIP INTEREST AND 

STATEMENT OF INTEREST OWNED. 
Subdivision L GENERALLY. A membership interest i_s personal property. 

A member his n_o interest Q specific limited liability company property. A_ll 

property o_f @ limited liability company i_s property o_f E limited liability com- Ey itself. 
Subd. A STATEMENT OF MEMBERSHIP INTEREST. At th_e reguest 

pf ar_ly member, th_e limited liability company §_lla_l_1_ state m writing E particular 
membership interest owned l_3y E member § o_f‘tl1_e moment tl1_e limited liabil- 
_ity company makes .tll_e statement. 1 statement must describe fig member’s 
rights t_o vote, t_Q share i_n profits gig losses, @ t_o share _ip distributions, § fl3l_l § a_ny assignment o_f th_e_ member’s rights gllep i_n eifect. flip statement i_s n_ot g 
certificated security g defined i_n section 336.8-102(1)(a), i_s n_o‘: g negotiable 
instrument, a_n_c_1 may Q serve g _a vehicle py which g transfer o_f fly member- 
§l_1_ip interest r_n_a_y _b_e_ effected. 

Subd. i GRANT OF A SECURITY INTEREST. Egg tfi pugpose o_f any @ relating jp security interests, a_ membership interest £1 financial rights EIE 
gag a general intangible, Q defined i_n section 336.9-106, £1 E a certificated 
security pg defined i_n section 336-.8-lO2( 1)(a) a_n_c1 pg Q uncertificated security 
as defined i_n section 336.8-102(l)(b). 

Sec. ‘26. [322B.303]. PERSONAL LIABILITY OF MEMBERS AS MEM- 
BERS. 

Subdivision L LIMITED LIABILITY RULE. Subject t_o subdivision A a 
member, governor, manager, o_r aggfl o_f g limited liability company i_s n_o’tl 
merely 0_II account o_f E status, personally liable fg E a_ct§, debts, liabilities g obligations pf E limited liability company. ‘ 

Subd. 2. PIERCING THE VEIL. The case law that states the conditions

~ 
and circumstances under which ’th_e corporate @ o_f g cogporation may pg 
pierced under Minnesota @ also applies t_o_ limited liability companies. 

Subd. 1 LIMITED LIABILITY AFTER DISSOLUTION. fie limited lip; 
bility described i_n subdivisions I g g continues i_n @ force regardless o_f a_ny 
dissolution, winding pp, £1 termination pf 2_1 limited liability company. 

See. 27. [322B.306] TERMINATION OF A MEMBERSHIP INTEREST. 
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Subdivision _l_. MEMBER’S POWER TO TERMINATE MEMBERSHIP. 
A member always hzg the power, though het necessarily th_e right, Q terminate 
i_t§ membership hy resigning g retiring a_t fly time. A member’s resignation 9_1_' 

retirement, whether rightful g wrongful, causes dissolution under section 
322B.80, subdivision 1, clause Q); unless dissolution avoidance consent i_s 

obtained from me remaining members. A member E Q power te transfer a_ll 
pg pzm _o_f me member’s membership interest, except es provided i_rt sections 
322B.31 tied 322B.313. 

Subd. __2_. WHEN EXPULSION PERMITTED. Unless otherwise provided 
he tlg articles pf organization, e member mey _n_9_t he expelled. 

Subd. EFFECT OF TERMINATION OF MEMBERSHIP ON THE 
GOVERNANCE RIGHTS OF THE TERMINATED MEMBER. Lt" E fly gee; E E continued membership gt” e member _i§ terminated: 

(_l_) E dissolution under section 322B.8Q, subdivision 1, clause (_5_), i_§ 

avoided through dissolution avoidance consent fl1_e_n_ t;h_e -member whose memu 
bership h_a_s terminated loses a_ll governance rights a_ne yfl he considered merely 
en assignee _o_f the financial rights owned before the termination pf membership;M

~ 
(2) if dissolution under section 322B.80, subdivision _1e clause Q), jg rg 

avoided through _c_ii_ssolution avoidance consent, ‘th_e member whose continued 
membership fire terminated retains a_ll governance rights owned before fie t_e_r; 
mination et‘ tlg membership ye __ntgy exercise those rights through tfi winding 
hp a_ne termination o_f"tl1_e limited liability company. 

Subd. 4. ADDITIONAL EFFECTS IF TERMINATION OF MEMBER- 
ISHIP IS WRONGFUL. I_f e member resigns eh retires i_n contravention pf t_he 
articles 91‘ organization 9_r e member control agreement then: 

(_I) the member who h_as_ wrongfully resigned o_r retired i_s liable t_o el_1 the 
other members ehg te the limited liability company _t9_ the extent damaged hy 
the wrongful resignation 9_r retirement gfld~ 

(_2_) if dissolution avoidance consent i_s _rgt_ obtained pg ’th_e business _o_f tfi 
limited liability company _ie continued under e business continuation egreement, 
then unless otherwise provided i_rt tm business continuation agreement: 

ti) the member who ye wrongfully resigned g retired @ ‘ch_e right Q 
against the successor organization te have th_e value o_f th_e resigned o_r retired 
membership interest determined fie paid ih cash; lg 

Qt) i_n ascertaining we value o_f'tl1_e resigned 9_I_‘ retired membership interest, 
the value o_f gr; goodwill et‘tl1_e business must n_c>t he considered. 

Sec. 28. [322B.31] ASSIGNMENT OF FINANCIAL RIGHTS. 
Subdivision _1_. ASSIGNMENT OF FINANCIAL RIGHTS PERMITTED. 
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Except Q provided i_n ‘subdivision _-35, g member’s financial rights Q transferable 
ip whole o_r i_n part. 

Subd. A_ EFFECT OF ASSIGNMENT OF FINANCIAL RIGHTS. Ap 
assignment _o_f g member’s financial rights entitles tb_e_ assignee t_o receive, _t__q _t_l_i_g 

extent assigned, pn_ly th_e slip pf profits apd losses :_1_1§l_ 13 distributions _tp 

which g1_e assignor would otherwise bb entitled. Q assignment o_f g member’s 
financial rights @ 1_19_t dissolve th_e limited liability company gp_c_l glpg Q 
entitle Q‘ empower t_l_1_e_ assignee t_o_ become Q member, t_o_ exercise fly gover- 
nance rights,’ t_o receive a_ny notices from @ limited liability company, 9; tb 
cause dissolution. ZIE assignment _r_n_2_1y n_ot gbg assignee t_o control gig 
member’s exercise o_f governance rights. 

Subd. A RESTRICTIONS OF ASSIGNMENT OF FINANCIAL 
RIGHTS. (Q) A restriction Q _t_l_i§ assignment pf financial rights gy be imposed Q tfi articles, _i_r_1_ th_e operating agreement, by Q resolution adopted by tl1_e mem- 
b§_r§, 9; by a_n agreement among Q other written action by members 9; among jg fig §h_e limited liability company. A restriction i_s n_o1 binding @ respect 
pg financial rights reflected i_I_1_ t_l_1_e required records before _t_l§ adoption Q‘ bg 
restriction, unless tl1_e owners o_f those financial rights g parties t_o tl1_e agree- 
ment gg voted i_p favor o_f gbe restriction. 

(b) A written restriction Q @ assignment 9_f_‘ financial rights thit i_s n_(>’r 

manifestly unreasonable under tbg circumstances gt i_s noted conspicuously i_n 
t:h_e reguired records may bp enforced against th_e owner pf t_h_e restricted finan- 
g_i_al rights g a_ successor g transferee o_f th_e owner, including a_ pledgee g g 
l_eg§_l representative. Unless noted conspicuously i_n th_e reguired records, Q 
restriction, even though permitted by til sectiog _i§ ineffective against g person 
without knowledge o_f”tl1_e restriction. ' 

Sec. 29. [322B.313] ASSIGNMENT OF A COMPLETE MEMBERSHIP 
INTEREST AND OF GOVERNANCE RIGHTS COUPLED WITH AN 
ASSIGNMENT OF FINANCIAL RIGHTS. 

Subdivision _1__. TRANSFER OF MEMBERSHIP INTERESTS 
RESTRICTED. A member _m_ay assign jg member’s @ member§bi_p interest 
o_r1ly by assigning a_ll o_f‘tl1_e member’s governance rights coupled _v@ A simulta- 
neous assignment t_o E same assignee o_f ab E member’s financial rights. A 
member’s governance rights ggg assignable, _ip whole Q i_n partg ggly Q provided 
i_n t_l1i_s section. 

Subd. A WHEN UNANIMOUS CONSENT REQUIRED. Subject t_o §u_b_; 
division _6__, A member may, without th_e consent _q_f_‘ _a_ny E member, assign 
governance rights, i_n whole 9_r_ Q fin, t_o another person already Q member Q 
115 fig pf gbg assignment. Qy assignment o_f a_ny governance rights i_s 

effective gm Q‘ a_ll t_h_e members g1_ap tfi member seeking Q mag ’tl1_e 
assignment, approve Q assignment by unanimous written consent.~ 

Subd. 1 EFFECT ON MEMBERSHIP. When a_n assignment Q gover- 
nance rights coupled with financial rights i_s effective under subdivision ;_: 

New language is indicated by underline, deletions by st-r=i-keeu-t.

Copyright © 1992 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



1211 LAWS of MINNESOTA for 1992 Ch. 517, Art. 2 

Q) th_e assignee becomes a_ member, if p_9_t already a member;g 
Q) gt‘ th_e assignor _dg§_s_ gin retain a_n_y governance rights, ttig assignor ceases 

t_o 
‘pg 

a_ member, my th_e unanimous written consent required under subdivision 
g, clause Q), a_ls_g constitutes th_e dissolution avoidance consent necessary t_o 

avoid dissolution E would otherwise ensue under section 322B.80, subdivi- 
§_i_(_)_r_t _l__, clause Q), pp account o_f tl1_e assignor ceasing t_o Q a member. 

Subd. 4. EFFECT ON LIABILITY FOR CONTRIBUTIONS AND ILLE- 
GAL DISTRIBUTIONS. When an assignment i_s elfective under subdivision ; 

Q) t;h_e assignee i_s liable Q fly obligations o_f t;h_e assignor under sections 
322B.4O (including liability Q unperformed promises tl_1_at have been reflected 
as contributions i_n ‘th_e required records) a_n_d 322B.55 existing a_t th_e time gt‘ 
transfer, except t_q th_e extent that, a_t ’tl1_e time th_e assignee became _a member, 
_@ liability _\ya_s unknown t_o t_h_e_ assignee, gng could pp_t_ b_e_ ascertained from t_lw_ 
reguired records‘, and 

Q.) the assignor _i§ _n_gt released from liability tp _t_l_1_e limited liability company Q obligations Qt“ the assignor existing at tlg time pf transfer under sections 
322B.40 _ap_ct 322B.55. 

Subd. _5__. CONSEQUENCES OF INEFFECTIVE ASSIGNMENT. I_f apy 
purported pt‘ attempted assignment o_f governance rights _i§ ineffective @ failure 
t_o obtain 1;h_e consent required tp subdivision Q 

Q) tt1_e_ purported 9; attempted assignment i_s ineffective jp its entirety; a£i_ 
Q) fly assignment o_f financial rights t_l_1_zg accompanied me purported g 

attempted assignment o_f governance rights is void. 

Subd. _§t RESTRICTIONS ON ASSIGNMENT OF GOVERNANCE 
RIGHTS. Restrictions pp the transfer pt‘ governance rights gt Q imposedQ 
lowing ‘th_e same procedures _apc_l_ under tl1_e same conditions Q stated _i_rt section 
322B.31, subdivision g, @ restricting th_e transfer o_f financial rights. 

Sec. 30. [322B.316] EFFECTIVE DATE OF ASSIGNMENTS. 
Qy permissible assignment gt‘ financial rights under section 322B.31 ar_1_(_1 _o_f 

governance rights coupled E financial rights under section 322B.313 fl 3 
effective 2_1§ tg a_n_d binding pp tl_1_e limited liability company o_nly when t;h_e 

assignee’s name, address, apg fig nature £1 extent _o_f t_h_e_ assignment ‘Q 
reflected pt t_lte required records o_f"tl1_e limited liability company. 

Sec. 31. [322B.32] RIGHTS OF JUDGMENT CREDITOR. 
_Q_rt application t_o a_ court _o_f competent jurisdiction py Qy judgment credi- 

to_r Q‘ a member, ‘th_e court play charge a member’s E Q assignee’s financial 
rights yv_itl_1 payment o_f‘tl1_e unsatisfied amount 9_f_t_l_1g judgment @ interest. 3 
tl_1_<_a extent s_o_ charged, th_e judgment creditor has ppty t:h_e rights o_f gm assignee o_f 
gt member’s financial rights under section 322B.31. This chapter g9_e_s p9_t_ 
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deprive apy member Q assignee pf financial rights o_f E benefit pf E; exemp- E l_a_v_v_§ applicable t_o _t_h_e_ members_l_1_ip interest. 1 section i_s_ th_e Q £1 
exclusive remedy pf _a iudgment creditor @ respect tp th_e judgment debtor’s 
membership interest. 

Sec. 32. [322B.323] POWERS OF ESTATE OF A DECEASED OR 
INCOMPETENT MEMBER. 

Subdivision _l_. GENERAL RULE. I_fg member yvpp i_s a_n individual Q3;g 
Q court _o_f_‘ competent iurisdiction adiudges ‘th_e member t_o 13 incompetent t_o 

manag_e_ thp member’s person o_r property, g pp order E relief under E bank- 
ruptcy _c_Qd_e i_s entered w_it_h respect t_o pig member, 113; member’s executor, 
administrator, guardian, conservator, trustee, Q other l_ega_l representative m_ay 
exercise a_l1 o_f Elie member’s rights fig; @ pugpose o_f settling £I_1§ estate o_r 

administering t:h_e member’s property. a member is _a corporation, trust, 9_r 
fl1_e_r entity gig i_s dissolved, terminated, g placed py §,Q1_1_I;_t i_n receivership o_r 
bankruptcy, tl'i_e powers pf flag member may pg exercised l_)y it_s Egpl representa- E 91 successor. 

Subd. ; WHEN MEMBERSHIP IS TERMINATED. I_f Q event referred 
_t_9_ jp subdivision 1 causes th_e termination o_f g member’s membership interest 
_a_p_d Q remaining members giyp dissolution avoidance consent, then: 

(_1_) _:'§ provided i_n_ section 322B.306, subdivision 3, th_e terminated mem- 
ber’s interest 1il_l pg considered t_o l_3_e merely _tl1_at o_f pp assignee 9_f E financial 
rights owned before th_e termination o_f membership; 2_1_r_1g 

Q) _t_l§ rights t_g _l_3_p exercised py tlLe_ legal representative o_f th_e terminated 
member yfl pg limited accordingly. 

Sec. 33. [322B.326] SHARING OF PROFITS AND LOSSES. 
Unless otherwise provided ip tl1_e articles o_f organization p_1_' l_)y th_e board _o_f 

governors under section 322B.40, subdivisions §_ @ Q, fig profits E losses o_f 
a_ limited liability company grp _tp Q allocated among 115 members, agi among 
classes fl series o_f members, i_n_ proportion pg thp 11113 pf gig contributions pf 
the members reflected i_n_ the required records. 

Sec. 34. [322B.33] PREEMPTIVE RIGHTS. 
Subdivision L PRESUMPTION AND MODIFICATION. Unless denied 

9; limited i_n th_e articles o_f organization 9_1; b_y tfi board o_f governors pursuant 
t_o_ section 322B.40, subdivision ;, clause Q), a member _o_f a limited liability 
company IE _tfl=._ preemptive rights provided i_n §_h_i_§ section. 

Subd. _2._. DEFINITION. A preemptive r_ig_h_t _i_§ _t_l§ r_igfi pf a member t_o 
r_np_lg§ contributions o_f a_1 certain amount g _t_g make a contribution allowance 
agreement specifying future contributions o_f _a certain amount before Q limited 
liability company play accept E contributions from other persons 9_r tp it; 
contribution allowance agreements mt other persons. 
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Subd. -.3: WHEN RIGHT ACCRUES. A member l_121_s Q preemptive r_igm 
whenever fl1_§_ limited liability company proposes t_o accept contributions from 
other persons, pg tp make contribution allowance agreements @ other persons, 
pertaining tg membership interests o_f th_e same series 9; class Q th_e series g 
clfis owned _by t_he_ member. 

Subd. _4_. EXEMPTIONS. Np preemptive rights arise Qs_ pg contributions t_o 
_l_)_e accepted from others 9; _a_s t_q contribution allowance agreements t_o lg made 
with others when the contribution is: 

Q) t_o pg made i_I; Q form other than money; 

(_2_) tp pg made Q reflected pursuant t_o Q plan pf merger Q: exchange; 
Q 19 _b_e made pg reflected pursuant tp Q_n_ employee 91 incentive benefit 

plan approved Qt Q meeting py t_l_1p affirmative vote o_f th_e owners o_f Q majority 
_o_t_' QQ voting power pf Qfl membership interests entitled t_o vote; 

(:1) 39 Q; made pursuant t_o Q previously made contribution allowance agree- 
EEBE 9.! 

Q) tp pg made 9; reflected pursuant 19 Q plan o_f reorganization approved l_)y 
Q court pf competent iurisdiction pursuant t_q Q statute o_f @ state g o_f th_e 
United States. 

Subd. L EXTENT OF PREEMPTIVE RIGHT. The extent to which each 
member fly mkg Q pm contribution, pg obtain flip right _t_(_)_ r_n_2p<_e_ Q ppvy contri- 
bution under Q contribution allowance agreement, py exercise 9_f Q preemptive 
r_igfi § t_o_ fly QlQQs_ g series i_s fl1_e ratio th_at _t_l_1p value pf E member’s contri- 
butions, gp reflected ip fig required records Qs pertaining _tp §l_;Qt _q_lQ§_s 9; series 
before tfi contribution, 1% t_q ‘tl1_e girl o_f a_ll members’ contributions 
reflected _i_r_1 th_e required records § pertaining tp t_l1t class pr series beforeQ Q contribution. 

Subd. _6_. WAIVER. A member m_ay waive Q preemptive right i_p writing. 
jig waiver i_s binding upon tli_e member whether g n_o‘t consideration E 13% 
given fpg _t_h_Q waiver. Unless otherwise provided i_n th_e waiver, Q waiver 9_f pi 
emptive rights i_s effective E; Q th_e proposed contribution pg contribution 
allowance agreement described _i_I_l t:l1_e waiver. 

Subd. _'[_._ NOTICE. When proposing tp accept _1_1_e_w contributions, g t_o 
make contribution allowance agreements, @ respect 19 which members have 
preemptive rights under t_hi§ section, fly board o_f governors Q1QQll cause notice t_o_ Q given 19 gc_h_ member entitled pg preemptive rights. :[‘_hp notice must Q given 
a_t list pep Qy_s before @ giQ_t§_ py which th_e member must exercise Q preemp- mp _1;igp_t Q_1_1_d _nQ\_i__s_t contain: 

(_1_) t_h_e extent 9_t_" pipe member’s preemptive right, being: 

Q) i_n gllp case o_f Q preemptive right t_o_ make Q contribution, E amount o_f 
tl_i<_a contribution tp pp made, Q_r_1_g 
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ii _ip @ Esq pf Q preemptive right t_o make Q contribution allowance 
agreement: tfi amount o_f Q contribution '39 lg allowed under tl1_ag contribution 
allowance agreement; 

Q) th_e method used tp determine jc_h_e_ extent o_f E member’s preemptive 
right; 

Q) _th_e terms and conditions upon which _@ member may make Q contribu- 
tion 9_r make Q contribution allowance agreement; gig 

L41) jt_hp time within which Qpg tl1_e method py which Lhg member must exer- 
c_isp ’ch_e right. 

Subd. § CONTRIBUTION AND PARTICIPATION BY OTHERS. _I_f_' Q 
member gap pp; exercise preemptive rights 39 make Q contribution pg t_o make 
Q contribution allowance agreement, E Q Q period rgt exceeding E ypQ; 

fie _dQt_e _fi)i:l_ py tlip board o_f governors @ Q exercise pf 31% preemp- 
_t_iE rights Q1_1_d tp t_hp extent o_f t_h_e_: preemptive rights pg exercised, E board o_f 
governors Ey accept contributions Q make contribution allowance agreements 
pp terms Q l_e§s_ favorable t_o t_l1e_ limited liability company QQQ those offered t_o 
113 member. 

Subd. _9_. MODIFICATION. & amendment t_o th_e articles pf organization 
_tl1__2g E :15 effect 9_f denying, limitipg, Q modifying th_e preemptive rightsg 
113131 i_n @'£c£9I_1 §ha_11 E a£122t_6.C_1 E t11_6 Votes 9° 3 Drovofliofi 2° M Voting 
power sufficient tp e_le_(g Q governor g Q election o_f @ entire board o_f gover- 
_n_o_r§ under cumulative voting gp ca_st against LE amendment. 

Sec. 35. [322B.333] REGULAR MEETINGS OF MEMBERS. 
Subdivision L FREQUENCY. Regular meetings o_f members may pp held Q Q annual 53 other l_e_§§ frequent periodic basis, Eneed pp; _b_e held unless 

reguired py 115 articles o_f gganization g operating agreement _o_g py subdivision 
2. 

Subd. _2_; DEMAND BY MEMBER. If Q regular meeting o_f members E 
n_ot beenfl during E immediately preceding 1_§ months, Q member pg mem- E owning three percent o_r more pf thp voting power o_f a_ll members entitled 
t_o gte m_Qy demand Q regular meeting 91' members l_)y written notice pf demand 

_t2 §l_1_e_: manager 9_r 1Q treasurer pf gig limited liability company. 
Within Q giQy§ receipt pf t_h_g demand py pig o_f fig; managers, t_h§ board 
pf governors M cause Q regular meeting o_f members t_o pg called Qpc_l _l_1§l_d o_n 
notice Q E fi1Q_r_1 29 Qfi fig receipt o_fQ1p demand, a_ll gp tfi expense o_fth_e 
limited liability company. Ii_‘t_l*§ board 91‘ governors fig 39 cause Q regular meet- 
iiig t_o Q called Qr_1g him Q§ reguired py thg subdivision, gig member 95 mem- 1% making tl_1p demand p1_Qy gl_l Q regular meeting by giving notice gp 
reguired l_)y section 322B.34, a_ll Qt ghp expense o_f ;l_1_e_ limited liability company. 

Subd. _3; TIME AND PLACE. _A_ regular meeting, i_i_' fly, must pg hel_d gr 
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flxsflxgtdasaflatfllsimeflénlacswbngtmamalmralflzreghn 
tge articles pg operating agreement, except tpg §_ meeting called py gr gt gi_e_ 
demand o_f g member pursuant t_o subdivision _2_ must pp _h_elg ip E county 
where tli_e principal executive office o_f me limited liability company is located. 

Subd. 3}; ELECTIONS REQUIRED AND OTHER BUSINESS. 5 gag 
regular meeting _o_f members there must pg Q election 9_f qualified successorsQ 
governors _w_h_q serve Q gr indefinite term pr whose terms have expired gm E tp expire within gig months E th_e ggtp o_f tl1_e meeting. _l\§ other particu- Q business i_s reguired t_o pp transacted pg 3 regular meeting. Apy business 
appropriate f_o§ action py gig members i_nfl lg transacted 9; g regular meeting. 

Sec. 36. [322B.336] SPECIAL MEETINGS OF MEMBERS. 
Subdivision L WHO MAY CALL. Special meetings _o_f gig members gy lg 

called Q fly purpose g purposes a_t a_ny time, py_: 
Q) th_e chief manager; 

(_2_) gig treasurer; 

Q) two g more governors; 
(5) 3 person authorized Q tfi articles g operating agreement _tQ all special 

meetings; g 
Q) g member pr_ members owning te_n percent g more pf gi_§ voting power 

o_f a_ll membership interests entitled tp vote. 

Subd. _2_; DEMAND BY MEMBERS. A member g members owning gr; 
voting power specified ip subdivision 1, clause Q11 may demand a_ special meet- 
fig o_f members py written notice 9_f demand given tp gg chief manager 9;E 

gf gig limited liability company E containing th_e purposes o_f th_e 
meeting. Within §_Q_ ggyg receipt p_f_‘ gi_e_ demand py ppg p_f_‘ gps_e_ managers, 
gig board gg‘ governors shall cause §_ special meeting o_f members g)_ pp called grgl Q Q notice _I£)_ 1gt_e_r tli 9_Q Qy_s affi receipt o_f tli_e demand, pg pg gig 
expense pf jg limited liability company. E Q board o_f governors E’ t_o cause 
p special meeting g)_ Q called gig _lflc_l Q reguired l_)y @ subdivision, tli_e mem- lg _Q[ members making gig demand fiy gall gig meeting t_)y giving notice _2LS_ 

reguired py section 322B.34 gg a_t tfi expense pf gi_e_ limited liability company.~ 
Subd. _E_S_. TIME AND PLACE. Special meetings _m_1_i_s_t p_e_ l_1e_l§ pp th_e@ @ gt th_e t_im_e E p1_app _fj_x_eg py th_e manager, gig treasurer, @ board pf 

governors, 9; _a person authorized l_3y gi_e articles 95 operating agreement 19 ill 
g meeting, except tli_at _a_ special meeting called py Q a_t Q demand o_f g member g members pursuant t_o subdivision _2_ must lg pe_1q jg _tge_ county where gig 
principal executive 9_fl_i_<§ i_§ located. 

Subd. 3 BUSINESS LIMITED. [lye business transacted a_t g special meet- 
pg i_s_ limited 39 gig pugposes stated jg th_e notice p_i_" gig meeting. Any business 
transacted §\_1; g special meeting Q i_§ n_ot included i_n those fig purposes _i§ 
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voidable hy g eh behalf o_f i‘.h_e limited liability company, unless all of the mem- 
bers have waived notice o_f fie meeting i_n accordance with section 322B.34, sub- 
division 11; 

Sec. 37. [322B.34] NOTICE. 
Subdivision _l_. T0 WHOM GIVEN. Except g_§ otherwise provided i_n t_h_i_§ 

chapter, notice o_f a_ll meetings o_f members must he given t_o every owner o_f 
membership interests entitled t_o vote, unless: 

Q) 33 meeting i_s fl adjourned meeting and ghe date, time, a_n_d place o_f1lfl 
meeting were announced gt th_e time pf adjournment; 9; 

Q) th_e following have been mailed hy _f;§_s__t_ class mail Le e member a_t fl 
address i_n th_e limited liability company records §n_d returned undeliverable: 

Q) tvfl consecutive annual meeting notices fl notice o_f fly special meet- 
ings held during th_e period between ghe gvyq annual meetings;fl 

Q) ah payment o_f distributions, provided there Q a_t least tfl sent during 
_a 12-month period. 

Ah action Q‘ meeting fl i_s talfl g he_lgl_ without notice under clause Q) fl E same force fl eifect fl i_f notice yv_2_1_s_ given. h‘ th_e member delivers g 
written notice o_f tfi member’s current address t_e the limited liability company, 
Qe notice requirement i_s reinstated. 

Subd. 2; WHEN GIVEN. I_n a_ll instances where e specific minimum notice 
period @ _r_i_o_t otherwise heeh fl hy laflw, th_e notice mpg he giflah a_t lflst tfl 
fly_s before th_e elet_e_ ef gig meeting, g e shorter 1‘.i_rr1e provided i_n th_e articles o_f 
organization g operating agreement, e_n_d _n_c>t fl tlfl Q flg before the gay 
<_)_f t_he meeting. 

Subd. _§e CONTENTS. IQ notice must contain th_e date, time, flg place o_f 
th_e meeting, fld fly other information required hy E chapter. Q the _c_e§_e_ o_f 
_a special meeting, E notice must contain Q statement 91” th_e pu1_‘poses Q’ ghe 
meeting. _'I;l_1e notice flly fl contain fly flieg information reguired hy ’th_e 
articles o_f o_rg_anization g operating agreement g considered necessagy _g1_' desir- fl hy th_e board pf governors g hy fly other person g persons calling th_e 
meeting. 

Subd. i WAIVER AND OBJECTIONS. A member fly waive notice hf 3 
meeting 91‘ members. A waiver Q” notice hy _a_ member entitled t_o notice i_s effec- 
hfl whether givfl before, a_t, _c_)_r_ gig E meeting, fl_c_i_ whether given i_n writing 
orally, 9_r hy attendance. Attendance hy e member a_t e meeting ie a_t waiver o_f 
notice o_f jg meeting, except where E member obiects a_t ‘th_e beginning 9_f tl1_e 
meeting 19 hie transaction o_f business because fire meeting i_s _n_o_; lawfully called g convened g objects before e flte fl fl i_t_e_1_n_ pf business because fie jfl fly n_o’t lawfully he considered a_t fl meeting egg fl n_ot participate i_n th_e 
consideration pf E i_te_r_n_ 3; t_hflt meeting.
~ 
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Sec. 38. [322B.343] ELECTRONIC COMMUNICATIONS. 
Subdivision _l_. ELECTRONIC CONFERENCES. tf _a_n_ct tb th_e extent 

authorized i_n ttg operating agreement gr_ by th_e board pt‘ governors o_f e closely hi limited liability company, e conference among members by Qy means o_f 
communication through which fl1_6_ members fliy simultaneously _h_eer_E 
during t_h_e_ conference constitutes 3 regular g special meeting Q members, i_f fie 
eainne notice jg gtflrt 9_f me conference _t_g every owner o_f membership interests 
entitled te yy age would be reguired by gig chapter Q g meeting, _a_r_ig i_fE 
membership interests b_e_bd_ by tbe members participating i_r_1_ th_e conference 
would be sufficient t_o constitute e quorum et e meeting. Participation i_n e _c«.)i 
ference by t_l1§t means constitutes presence Q t_h_e meeting i_n_ person by by proxy 
if a_ll Q other requirements bf section 322B.363 tar_e _n£t. 

Subd. _2t PARTICIPATION BY ELECTRONIC MEANS. I_f flg t_g the 
extent authorized i_n tbe operating agreement be by tbe board bf governors pf e 
closely beg limited liability company, _a member fiy participate tp e regular by 
special meeting o_f members Qt described i_1_1_ subdivision 1 by my means bf 
communication through which tlte member, members _s_<_)_ participating, a_n_c_i_ 
a_ll members physically present a_t tbe meeting my simultaneously fig; ea_c_lt 
other during tbe meeting. Participation _ip e meeting by melt means constitutes 
presence -gt th_e meeting it; person er; by proxy Q‘ a_ll th_e reguirements bf 
section 322B.363 ar_e fit. 

Subd. _;3_, WAIVER. Waiver o_f notice gt‘ 3 meeting by means pg‘ communica- 
Qgp described tr_1 subdivisions _l_ g Q _m_g_y be gflp i_n tlg manner provided b1_ 
section 322B.34, subdivision 5 Participation _ip e meeting by means o_f commu- 
nication described _ip_ subdivisions 1 gig 2 i_§ e waiver pf notice _c)_i‘tl1_at meeting, 
except where t_he member obiects gt the beginning gt" tbe meeting tp fl1_C_ transac- 
tipp o_f business because me meeting i_s pet lawfully called g convened, e_i_* 

objects before e ygte Q Q it_erb o_f business because be ite_rp rgy n_ot lawfully 
be considered a_t tbe meeting a_n_d_ gpg _r§)_t_ participate i_n_ tbe consideration o_t'1.l1_e 
ttept gt tbet meeting.

~ 
Sec. 39. [322B.346] ACT OF MEMBERS. 
Subdivision _lt MAJORITY REQUIRED. Ibe members ebeb tefi action by 

tb_e_ affirmative v_ote bf tlg owners gg tlg greater o_f: (1) e majority _()_f‘tl1_e voting 
power 9_f tl1_e membership interests present e_n_d entitled t_q _\1)te 9_r_1_ th_at hi o_f 
business: 9; Q) _at maiority o_f th_e voting power flat would constitute e quorum 
_£o_r the transaction o_f business a_t fire meeting, except where gig chapter g tl1_e 
articles pt‘ organization reguire e larger proportion. E tbe articles require a_ larger 
proportion ‘chi i_s required by tbg chapter E e particular action, tfi articles 
control. 

Subd. _2__. VOTING BY CLASS. I_n E @ where e class er_ series pt mem— 
bership interests i_s entitled by tt1_i§ chapter, t_h_e articles pt‘ ggenization, gie oper- 
e_t_ipg agreement, 9; be terms o_f tlg membership interests t9_ _\_'_(_)§ ge e g 
series, tbe matter being voted upon must al_so receive the aflirmative @ 9_f me 
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owners pf: t_l1_p _s_a_rp§ proportion o_f % membership interests present o_f QE 
o_r series, pr pf pile lptal outstanding membership interests o_f Qa_t g series, Q llg proportion required pursuant t_o subdivision _l_, unless th_e articles require 
a_t larger proportion. Unless otherwise stated th_e articles g operating agree- 
rlt i_n E jg _o_f voting Q a class, E minimum percentage 91' tlip lptgl voting 
power o_f membership interests o_f Q g series th_at must Q present § equal 
t_o th_e minimum percentage 9_f _all_ membership interests entitled t_o gte reguired Q Q present under section 322B.353. 

Sec. 40. [322B.35] ACTION WITHOUT A MEETING. 
Subdivision L METHOD. _Ai_n action required g permitted tp lg taken a_t g 

meeting o_f th_e members fly pp taken py written action signed lay a_ll o_f tfi 
members. I_f ’th_e articles sp provide, fly action fly Q taken py written action 
signed py tl1_e members L110 1 voting power equal lg flip voting power _t_h_a_l 

would pg reguired t_o fie E same action a_t a meeting _o_f 113 members at which 
a_1l members _w_e§ present. 

Subd. __2_._ EFFECTIVE TIME. IE written action i_s effective when signed 
py jg required members, unless g different effective time Q provided i_nE 
written ‘action.

’ 

Subd. 1 NOTICE AND LIABILITY. When written action _i§ permitted t_o 
lap taken py lggg mam a_ll members, a_1l members must lg notified immediately pf 
it_s @ £1 effective date. Failure t_o provide th_e notice E n_ot invalidate tl1_e 
written action. A member w_l_1_(_)_ n_o’t s_igp gr consent t_q th_e written actionE Q liability _fp_1_' Q_e_ action 9; actions taken py th_e written action. 

See. 41. [322B.353] QUORUM. 1 owners 9_f_‘ _a_ maiority _o_f th_e voting power 53° lg membership interests 
entitled t_o gte a_t g meeting g a_ quorum l‘_o_r_' th_e transaction o_f business, unless 
a larger 95 smaller proportion i_s provided i_n lg articles g operating agreement. E Q guorum i_s present g d1_1ly called Q El meeting‘ i_s convened: t_l1_e 

members present ln_ay continue t_o transact business until adiournment,E 
though tl1_e withdrawal pf members originally present leaves leg tll th_e propor- E otherwise required fg Q quorum. 

Sec. 42. [322B.356] VOTING RIGHTS. 
Subdivision L DETERMINATION. 1 board o_f governors fix Q g glglg E ELIE Qprl Q days, o_r gl shorter E period provided i_n th_e articles pl‘ plgg 

nization pg operating agreement, before E gag pf g meeting o_f members gs llmg 
gt_e Q th_e determination pf tl1_e owners pf membership interests entitled lg 
notice pf prg entitled _t_9_ y_9t_e a_t tl1_e meeting. When g E i_s Q fixed, Q mem- E pp gig; gLa_t_§ _ar_e entitled _t_g notice o_f @ permitted t_o Q a_t E meeting 
o_f‘ members. 

Subd. _Z_. VOTING POWER. Unless otherwise provided lg llpe articles o_r l_)y 
tl1_e board o_f governors under section 322B.4g subdivisions § gd Q members 
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have voting power ip proportion t_o ’pl_1_g value o_f t_lye_ contributions _o_f @ mem- 
bers _2§ reflected ip E required records. 

Subd. _3_. NONMEMBERS. Llie articles pf organization fly E pgE 
scribe mp manner pf giving 3; creditor, security holder, pr other person _a right tp 
yptp under tl_1_i§ section, bit pp prescription under @ subdivision _rn_ay have 111:; 
effect o_f transferring from Q assignor p_i_‘ financial rights t_p ghp assignee t_h_e_ 

assignor’s voting rights. 

Subd. A JOINTLY OWNED MEMBERSHIP INTERESTS. Membership 
interests owned l_)y t_w_p pg gfle members mpy E voted py ppy 9n_e o_f t_l§_rp 
unless tl1_e limited liability company receives written notice from _ar_1y gt; o_f 
gl_1p_r_n_ denying jtpp authority o_f ;1Lt person t_o yo_‘ue tlfi membership interests. 

Subd. _§, MANNER OF VOTING AND PRESUMPTION. Except _a_s_ pgg 
vided i_n subdivision 1, pp owner o_f p memberspip interest entitled t_o yptp fly 
_\_/pg; ppy portion o_f ’ph_e membership interest i_n a_ny v_vpy Qp member chooses. E 
_a member votes without designating tpp proportion voted ip p particular wa , 

thp member ig considered tp have voted pll pf gig membership interest i_n@ 
MY.-. 

Sec. 43. [322B.36] VOTING BY ORGANIZATIONS AND LEGAL REP- 
RESENTATIVES. 

Subdivision _l_. MEMBERSHIP INTERESTS HELD BY ANOTHER 
ORGANIZATION. Membership interests pf p limited liability company 
reflected i_n tl1_e reguired records _a_s being owned py another domestic g foreign 
organization i_'n_2_1y pp voted by flip pfif manager, p_l_1_ipf executive officer, Q 
another legal representative pf tfit organization. 

Subd. L MEMBERSHIP INTERESTS HELD BY SUBSIDIARY. Except 
_a_s provided i_n subdivision Q, membership interests o_f g limited liability com- 
pipy reflected i_p t_h_e required records a_s being owned py p subsidiary pr_e_ pp; 
entitled _t_p yppp pp gapy matter. 

Subd. _3_._ MEMBERSHIP INTERESTS CONTROLLED IN A FIDU- 
CIARY CAPACITY. Membership interests g" Q limited liability company i_p tfi 
name pf, g under gl_1p control pi, thp limited liability company g p subsidiary i_p 
p fiduciagy capacity Q 331 entitled t_o ypfpp pp fly matter, except _tp th_e extent 
gcpg gig settlor Q beneficiary possesses £1 exercises g1_ right pp 1 g givi th_e 
limited liability company binding instructions pp hpw t_o gag Qt; membership 
interests. > 

Subd. 3 VOTING BY CERTAIN REPRESENTATIVES. Subject t_og 
go_n_ 322B.323 membership interests under mp control o_f p person i_n p capacity Q Q personal representative, Q administrator, executor, guardian, conservator, 
pr ghp flcp yppy pp voted by th_e person, either _i_p person g _b_y proxy, without 
reflecting _i_r_1 thp required records those membership interests i_r_1 th_e name pf t_hp 
person.

~ 
New language is indicated by underline, deletions by strikeeut.

Copyright © 1992 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



Ch. 517, Art. 2 LAWS of MINNESOTA for 1992 1220 

Subd. _5: VOTING BY TRUSTEE IN BANKRUPTCY OR RECEIVER. 
Membership interests reflected i_n tl1_e required records i_n flip name o_f Q trustee 
_ip bankruptcy pr Q receiver m_Qy 1)_e_ voted py th_e trustee Q receiver either i_nE 
s_op pg py proxy. Membership interests under t_h§ control o_f Q trustee Q bank- 
ruptcy g Q receiver pfl E voted l_)y §l_1_e trustee g receiver without reflecting i_n 
’th_e required records tl_1§ name _o_i_' t_he_ trustee g receiver, Q‘ authority t_o Q Q i_s 
contained i_n 2_tI_‘l appropriate order pf Q court lpy which t_h_e trustee o_r receiver 
w_z1s appointed. Ilg r_igl1; t_0_ gte o_f trustees i_n bankruptcy gt receivers jg gh- 
jpc_t t_9_ section 322B.323. 

Subd. _§_. MEMBERSHIP INTERESTS HELD BY OTHER ORGANIZA- 
TIONS. Membership interests reflected gt; required records i_n_ th_e name o_f 
Qp ggQnization n_ot described ir_1 subdivisions I t_o § fly pp voted either i_n pei 
spn pg py proxy l_)y ’th_e l_eg§ representative 0_f tl1_at organization. 

Subd. 1 GRANT OF SECURITY INTEREST. L116 grant pf Q security 
interest i_p Q membership interest does pp; entitle tl1_e holders pf gpg security 
interest t_o vote except Q provided i_n section 322B.3l3. 

Sec. 44. [322B.363] PROXIES. 
Subdivision L AUTHORIZATION. A member m_e1y gist 9_r_ authorize th_e 

casting pf Q y_gt_e py filing Q written appointment pf Q proxy _v@ Q manager o_f 
gig limited liability company a_t g before Q meeting Qt which t_h_§ appointment 
i_s t_o 3 effective. A written appointment o_f Q proxy may 15 signed py th_e mem- 
139; pg authorized py tpe member py transmission o_f Q telegram, cablegram, g 
other means pf electronic transmission. Lire telegram, cablegram, pr other means 
pf electronic transmission must gt forth 9; pp submitted w_it_l_1 information from 
which i_t E 13_e_ determined Q mg telegram, cablegram, Q other electronic 
transmission E authorized py th_e member. _/fly reproduction o_f th_e writing Q 
transmission play 3 substituted 9; _u_s;ep i_n @ o_f th_e original writing g trans- 
mission fpr Qg purpose @ which glg original transmission could _b§ used, if t_h_e 
copy, facsimile telecommunication, o_r other reproduction i_s Q complete £1 lpgg 
fig reproduction pf ’th_e entire original writing g transmission. Ap appointment 
9_f Q proxy Q membership interests owned iointly py t_vQ g m_orp members § 
ya_l_i(_1 if signed _o_r otherwise authorized py fly gpg pf them, unless tl_1§ limited 
liability company receives from fly gap o_f those members written notice either 
denying Q authority o_f'tl1_at person _tp appoint Q proxy _o_r appointing Q different 
rox . 

Subd. _; DURATION. Lite appointment o_f Q proxy i_s valid fpr g months, 
unless Q longer period i_s expressly provided i_n th_e appointment. & appoint- 
_nQ§pt _i_s irrevocable a_rg Qpy agreement purporting t_o grant Q irrevocable proxy 
is_ void. A member yypq revokes Q proxy _i§ m)_t liable ip £12! E @ damages, 
restitution, o_r claim. 

Subd. 1 TERMINATION. A_n appointment my 3 terminated a_t will. 
Termination may lg made py filing written notice pf t_h_e termination pf gig 
appointment with Q manager pf tpg limited liability company, g py filing QE 
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written appointment pf Q proxy with Q manager pf th_e limited liability company. 
Termination i_r_1 either manner revokes Ql_l prior proxy appointments Q jg effec- 
pye when filed with Q manager o_f Q limited liability company. 

Subd. REVOCATION BY DEATH OR INCAPACITY. Q death Q 
incapacity Q Q person appointing Q proxy does n_ot revoke “th_e authority 9_f th_e_ 
proxy, unless written notice 91“ Q death 9; incapacity i_s received py Q manager 
o_f gig limited liability company before th_e proig exercises th_e authority under 
QQ1 appointment. 

Subd. _5Q MULTIPLE PROXIES. Unless tl1_e_ appointment specifically pgp; 
vides otherwise, if tyvp pi; more persons _a_re_ appointed QQ proxies Q Q member: 

Q) Qr_1y _o_r_ip o_f them may vote Q membership interests 0_l'l_ each item pf 
business _i_r_1_ accordance with specific instructions contained i_p th_e appointment; 
and 

Q) i_f pp specific instructions a_r_e_ contained i_n th_e appointment Qi_tp respect 
t_o voting Q membership interests pp Q particular itQ pf business, th_e mem- 
p§r_sl_ijp interests must pp voted §_S Q maiority 91‘ gig proxies determine. I_fQ 
proxies Qrp equally divided, ‘th_e memberslQ interests must Q pp voted. 

Subd. _6_. VOTE OF PROXY ACCEPTED AND LIABILITY. Unless Q 
appointment pf Q proxy contains Q restriction, limitation, Q}: specific reservation 
pf authority, t_l3Q limited liability company pgy accept Q Q g action Qe_n py 
Q person named i_n t_h_e appointment. [pg Q o_f Q proxy _i§ Q; binding,Q 
pg subject tp challenge, pg t1_iQ proxy i_s l_i_QlQ t_q Q member Q damages 
resulting from Q failure tp exercise thp proxy 9; from Q1 exercise _0_f thg proxy i_n 
violation pf th_e authority granted ip Q appointment. 

Subd. _7_._ LIMITED AUTHORITY. I_f Q proxy i_s given authority py Q mem- Q t_o yo_te _o_p l_es_s QQQ Qfl items o_f business considered a_t Q meeting _o_f mem- 
lQe_r_s_, tpg member i_s considered t_o pg present Qpg entitled t_o_ Egg lpy Q; proxy Q pumoses o_f section 322B.346, subdivision _1_z o_nly Q respect t_o Qgsg items 
pf business Q which th_e proxy QQ authority 19 vote. A proxy y/lip i_s given 
authority l_)y Q member y_h_g abstains Q respect pg Q13 ileg o_f business i_s _c_0p_-_ 
sidered tp QQ authority t_o v_o1e 9_p th_e ile_rp o_f business Q purposes o_fQ 
subdivision. 

Subd. Q LIMITATIONS ON PROXIES. A member may Qt grant Qy 
proxy t_o _a_py person flh_0 i_s Qp assignee _o_f Qpy member’s financial rights Qpg gig 
is not also a member. 

Sec. 45. [322B.366] MEMBER VOTING AGREEMENTS. 
Subdivision _l_. GENERAL RULE. Except Q provided i_p subdivision _2_, Q 

written agreement among persons yvm Qr_q tlQ members g Qho l_1Qv_e signed 
contribution agreements, relating tp §l_iQ voting o_f their member§l_i_i_p interests, ig 
valid Qpg specifically enforceable Qy gig against th_e parties t_o pip; agreement. 
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I3 agreement may override E provisions o_f section 322B.363, subdivisions 1 
t_o 1, regarding broxies. 

Subd. _2_. LIMITATION ON VOTING AGREEMENTS. Ag assignee o_f 
a_ny member’s financial rights may bbt be at arty _tb Q agreement under subdivi- 
sil L, unless th_at assignee i_s a_1s_o b member. A voting agreement _rn_ay n_ot relate 
_tb _t_l_1_b consents referred t_o _ib sections 32213.80, subdivision 1, clause Q); 
322B.3l3, subdivision Q; 322B.42, subdivision _5_; g 322B.43, subdivision A 

Sec. 46. [322B.37] MEMBER CONTROL AGREEMENTS. 
Subdivision l_. AUTHORIZATION AND SCOPE. A written agreement 

among bersons L110 g th_eb members by yv_hb have signed contribution agree- 
ments, relating t_b fllg control bf bby phase b_f tl_1_e_ business £1 affairs bf bhb li_m; 
i_tgc_l liability company, jg liquidation, dissolution E termination, by tbe 
relations among members o_r persons wbb have signed contribution agreements 
_i§ valid Q provided _ib subdivision _3_. Wherever E chapter provides gl_1a_t b p_a_r_; 
ticular result fiy by mbst be, obtained througl_1 §._ provision ir_1 thb articles o_f 
organization gother tjfl A provision required by section 322B.l 15, subdivision 
1, t_o be contained i_n th_e articles) g i_n E operating agreement, Q same result 
bgb bb accomplisylbbd through _a member control agreement yiiib under tl_1_i§E 
tibb b_r through _a procedure established by _a member control agreement valid 
under _t_l_1_i§ section. A member control agreement fiy waive, i_n whole g i_b pix; 
b member’s dissenting rights under sections 322B.383 Q11 322B.386, _hl_l_t _n_1by 
n_ot waive dissenters’ rights under section 322B.873, subdivision Q, clause Q; A 
member control agreement mby _n_<_); include Q agreement t_o giv_e transferE 
sent. A member control agreement E include b business continuation agree- 
_1b§_rb o_nly i_f t_l§ articles bf organization ggbt th_e members 15 power Q bgeg ii business continuation agreements. 

Subd. _; METHOD OF APPROVAL. A written agreement among bersons 
described i_n subdivision _l_ t_h__zg relates gb tbe control bf by _t_l_1b libuidation, disso- 
lution gab termination bf t_h_e limited liability company, gab relations among 
them, by br_1y bhase bf tfi business £1 affairs o_t‘tl1_e limited liability company, 
including, without limitation, 33 management bf _i§ business, th_e declaration 
by; bayment bf distributions, gig sharing o_f broiits gig losses, bbb election 91“ 
governors bi; managers, tlg employment _o_f members by til limited liability 
company, g 15 arbitration o_f disputes, i_s valid, i_f@ agreement i_s signed by a_ll 
bersons E gfl th_erg E members o_f bbb limited liability combany, whether g 
n_ot th_e members a_ll have voting power, gig a_ll those L110 have signed contribu- 
til agreements, ggardless bf whether those giggtories bib, when members, 
have voting power. Ab agreement authorized under 11$ section _rba_y allocate tb 
th_e members authority ordinarily exercised by th_e board o_f governors, allocate 
t_o th_e board 9_f governors authority ordinarily exercised by bib members, br 
structure tbb governance _o_f tm limited liability company Q a_ny agreed fashion. 

Subd. 1 ENFORCEABILITY AND COPIES. (b) E agreement valid 
under subdivisions 1 abb _2_ i_s enforceable by bersons lib Q barties tb it bn_d i_s 
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binding pm}; _a_npl enforceable against pn_ly those persons an_d other persons lg; 
_ipg knowledge pf flip existence pf gig agreement. A c_o_py o_f th_e agreement p1_1§t_ 
pp fle_d_ @ t_h_p limited liability company. 'I‘_h§ limited liability company shall 
gte i_n it_s reguired records tpgt _t_h_e members’ interests a_i'e governed lpy Q mem— 
pg; control agreement entered in_tg under mi_s_ section. 

gp) A member control agreement valid under subdivisions _1_ gpg Q i_s specifi- 
cally enforceable except that _a_n agreement tp give dissolution avoidance con- 
sent i_s g)_t_ specifically enforceable. 

(Q A member control agreement may waive dissenters’ rights, subiect jcp spy; 
tion 322B.873, subdivision §_. 

(Q) A member pg fly assignee pf financial rights h_as 113 right pp_o_r_; written 
demand t_o_ obtain _a copy pf a_py member control agreement from th_e_ limited li_a; 
bility company gt fig company’s expense. 

Subd. _4_, LIABILITY. If pp agreement authorized under t_lyi_§ section takes fly fr_q_rp any person gpy 91‘ th_e authority grid responsibility which glfl person 
would otherwise possess under gig chapter, ‘th_e efi'e_a 9_f_‘ gig agreement i_s a_lsp t_o_ 
relieve that person pf l_i§bi1ity imposed py @ f_og a§_t__s_ g_n_cl omissions i_n ‘th_e E; 
session Q‘ exercise o_f th_at_ authority a_rpi_ responsibility E1 t_o impose map liabil- 
_i_t_y _cp1_ mg person pr persons possessing fie authority _an_d_ responsibility under 
gig agreement. 

Subd. _5_. OTHER AGREEMENTS. :l"_l;i_s_ section dis Q apply t_o, li_r_nfi, pr 
restrict agreements otherwise valid, 1_1p_r i_s fie procedure gt forth i_n t_lyi_s section 
thp exclusive method o_f agreement among members pr between tlg members fl tpg limited liability company @ respect t_o apy o_f ‘th_e matters described. 

Sec. 47. [322B.373] REQUIRED RECORDS AND INFORMATION. 
Subdivision _l_. REQUIRED RECORDS. A limited liability company shall 

keep a_t _i_t§_ principal executive office, 93 pt another place 9; places within t_he_ 
United States determined py th_e board pf governors: 

Q) a_ current li_st _o_f Qt; gig name and last-known business, residence, g 
mailing address o_f each member, governor, and chief manager’, 

Q) g current Est pf the Q1 name _a_n_c_l last-known business, residence, g 
mailing address pf each assignee 9_f financial rights and g description pf t_t1t=,_ 

rights assigned-, 

Q) g copy o_f tl1_e articles pf organization gl a_ll amendments t_o_ t_h_e_ articles; 
Q1) copies pf a_ny currently efi‘ective written operating agreement; 

Q) copies 9ffl1_e limited liability company’s federal, state, a_1p_d_ local income 
t x returns gig reports, i_f_' any, Q me; three most recent years; 
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(Q) financial statements required py section 322B.376; 

(1) records o_f a_ll proceedings pf members for gig la_st three years; 

Q) records pf all proceedings o_f th_e board 9f governors fpr thg Lg three 
years; 

Q) reports made t_o members generally within _t_l_1_e l_a§t three years; 

£10) member control agreements described i_n section 322B.37; 

g11) a statement o_f a_ll contributions accepted under section 322B.40, subdi- 
vision _34 including g each contribution: 

Q) E identity pf _th_e_ member Q whom E contribution relates; 
(Q) th_e_ class g series Q which mg contribution pertains; 

ii amount o_f cash accepted l_3y ’th_e limited liability company 9; prom- 
§e_d tp lg paid‘ _t_(_>_ t_l_1__e limited liability company; 

§_iy) a description o_ffly services rendered t_o o_r Q th_e benefit o_ftQ limited 
liability company g promised 39 lg rendered t_o pr Q th_e benefit o_f‘tl1_e limited 
liability company; £1 

(y) t11_e value accorded under section 322B.40, subdivision 3 t_g:_ 

(A),Qy other property transferred g promised t_o E transferred _tp t_h_q lim- 
ited liability company; $1 

fly services rendered tg g Q ’tl1_e benefit o_f yhg limited liability com- 
pany 93 promised t_o lg rendered t_o 9_r Q th_e benefit o_f @ limited liability 
company ‘I 

g‘l2) Q statement o_f a_ll contribution agreements made under section 
322B.42, including Q each contribution agreement: 

Q) ’ch_e identity pf tfi would-be contributor; 
(_i_i) t_h_e class Q series t_o which tp_e_ future contribution pertains; fli 

aptp each future contribution ‘Q E made, tip; same information Q sub- 
division L clause 111) requires Q contributions already accepted; 

gl3) _a statement o_f all contribution allowance agreements made under peg 
tion 322B.43, including Q each contribution allowance agreement: 

Q) th_e identity pf fl1_§ would-be contributor; 

(_i_i) tfi class g series t_o which _t_h_g future contribution would pertain; all 
as t_o each future contribution allowed t_o 13 made, th_e same informa- 

tion Q subdivision 1, clause 311) requires Q); contributions already accepted; 
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(L4_) a_n explanation o_f Qpy restatement 9_f_‘ value made under section 
322B.4l', 

§151fly written consents obtained from members under gli_i_s chapter; 

$16) Q copy _<_>_f agreements, contracts, pi; other arrangements 91; portions pf 
them incorporated py reference under section 322B.40, subdivision Q 

Subd. _2_. RIGHT TO INSPECT. (Q) A member o_f Q limited liability com- 
flpy mp Qp absolute right, upon written demand, t9_ examine Qrg copy, _i_ri pep-_ 

g)p g l_)y Q l_ega_l representative, a_t Qpy reasonable gng a_11 documents referred gp 
i_r_i subdivision _1_. 

(Q A member pf Q limited liability company @ Q right, upon written 
demand, t_q examine Q_n_d copy, ip person Q py Q l;c_ga_l representative, Iii 
i§_c_l liability company records Qt Qpy reasonable fig o_nly if tli_e member gm; 
onstrates Q proper purpose f_o; t_lQe_ examination. 

(Q) fig pui_‘poses o_f t_l1i_s_ section, Q “proper purpose” _i§ pg, reasonably 
related 39 gig person’s interest Qs Q member o_f th_e limited liability company. 

Subd. _§, PROTECTIVE ORDERS. Q application <_)_i_‘ th_e limited liability 
company, Q gig; _ip mi_s Qta_te Qty l_S_SE Q protective ggfi permitting th_e l_i__rr£ 
ilag liability company 19 withhold ponions pf flip records 9;‘ proceedings pf gig 
board pf governors f_o_r Q reasonable period o_f time, pg; 19 exceed _1_2_ months, i_n_ 
order pg prevent premature disclosure o_f confidential information LIE; would pg 
likely tg cause competit_i3Qe_ iniury 1:9 tfi limited liability company. A protective 
order _rp_Qy pp renewed 1'9; successive reasonable periods o_f @i_e_, Qam_h po_t t9_ 
exceed _1_g months @ _i_n_ tgt_a_l p_o_t t_9_ exceed _3_6_ months, go; gggg cause shown. 
I_n gig event Q protective order _i§ issued, t_l1e_ statute Q‘ limitations fig Qi_iy action fig flip member might bring Q Q result pf information withheld automatically 
extends Q tli_e period <_)_f delay. If 113 gt gpps pg; l_S§LE Q protective order 
_u_/it_h respect t_o Qriy portion pf Q, records 91‘ proceedin_g§ Q reguested l_3y 1113 
limited liability company, i_t §l_i_Ql_l award reasonable expen_s_e§, includin_g attor- 
p§y_’§ _f_e_e_s Qfl disbursements, 39 t3 member. [lg subdivision d_o§ pg; limit 
fie right o_f Q court t_o grant other protective orders g impose other reasonable 
restrictions 9_r_i t_l1Q nature o_f mg limited liability company records t_l£t fly lg 
copied pg examined under subdivision g Q th_e _1gs_e 9_r distribution pf pig records 
l_)y th_e demanding member. 

Subd. _4_._ OTHER USE PROHIBITED. A member w@ E gained Qg_p_e§_s_ 
under tlfi section t_o fly limited liability company record giQy g>_t i_i_sp pi; fig; fir 19 another Q E th_e limited liability company record 9; Q portion pf flip 
contents Q a_iiy pugpose p;lye_r thgp Q proper pugpose. Upon application pf gig 
limited liability company, Q court r_nQy issue Q protective order g order other 
r_el_i_e_f_' a_s may pg neces§_Q_ry tp enforce _t_11g provisions pf _t_l__1_l§ subdivision. 

Subd. _§._ COST OF COPIES. Copies 9_f_‘ th_e information referred t_Q i_p Lb- 
division _l_ must pp furnished jag 1l_1e_ expense o_f gt; limited liability company. L1 
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all other cases, flip limited liability company may charge tfl requesting party Q 
reasonable @ _tp cover ghp expenses pf providing tl1_e copy. 

Subd. _§ COMPUTERIZED RECORDS. "*_l"_'h_e records maintained py gQ 
itfld liability company mpy utilize fly information storage technique, including, 
fpr example, punched holes, printed g magnetized spots, pr micro-images, evflen 
though fl makes them illegible visually, fl th_e records fl b_e convertedfl 
rately fli within 3 reasonable time, jrfl g fprm fllit i_s legible visuallyE 
whose contents §_r_§ assembled py related subject matter t_o ygmit convenientg 
py people i_n t_l1c:_ normal course o_f business. A limited liability company fla_ll 
convert gpy _c_>_f _t_l_1§ records referred t_g i_n subdivision 2 upon the request pf Q peg; 
flp entitled t_o inspect them, fl_c_l Q15; expense o_f@ conversion slflll E borne py 
the person yyhp bears tfl expense o_f copying pursuant tp subdivision ; A flpy 
pf gig conversion i_s admissible i_n evidence, gpg ig acceptable Q a_1l ptlflrfl 
poses, t_o E mfl extent as th_e existing pr original records would Q i_f@yfl 
legible visually. 

Sec. 48. [322B.376] FINANCIAL STATEMENTS. 

A limited liability company shall, upon written request py g member,E fl annual financial statements, including a_t lflt g balance §l_1_§§t §_s_ pf tflfl 
o_f _e_a_fl fl_scfll fl fl<_i g statement pf income f_o; th_e §»c_al eflar, prepared fl th_e fl Q accounting methods reasonable ip t_h_e_ circumstances. E financial- 
statements fly pp consolidated statements pf tfl limited liability companyfl 
LIQ o_r pnfl pf _it§ subsidiaries. I_n th_e fl o_f statements audited py g public 
accountant, §pgl_1 flpy must Q accompanied _a report setting forth th_e opin- 
io_n o_f fie accountant pp gap statements; i_n fl cases, fl fly flt Q 
accompanied bl 3 statement pf _t_l;§ treasurer g other person i_n charge pf th_e 
limited liability company’s financial records stating t_h_e reasonable belief o_t":l1_e 
person flat fl1_e_ financial statements were prepared ip accordance fl account- 
i_ng methods reasonable i_n tfl circumstances, describing tlg basis o_f presenta- 
t_ip1_11 fl_<_i_ describing fly respects i_n_ which tpg financial statements were n_ot 
prepared o_n g basis consistent _vnfl those prepared fpr tpe previousE 

Sec. 49. [322B‘.38] EQUITABLE REMEDIES. 
Ifg limited liability company g 2_1 manaaer 9_r_ governor o_t‘tl1_e limited liabil- 

_i_ty company violates a provision o_f E chapter, _a court i_n @ state may, i_nfl 
action brought py g member o_f th_e limited liability company, grant M equita- 
pg flie_f i_t considers jig gig reasonable i_n E circumstances fl award 
expenses, including attorneys’ fppg a_r_1g disbursements t_o th_e member. 

Sec. 50. [322B.383] RIGHTS OF DISSENTING MEMBERS. 
Subdivision L ACTIONS CREATING DISSENTERS’ RIGHTS. Subject 

19 a_ member control agreement under section 322B.37, Q member 9_f _a limited 
liability company fly dissent from, fl_d obtain payment f_o_r_ §h_e_ fgi_1_' Elu_e o_fQ 
member’s membership interests i_n tl1_e event o_f, fly o_ftl1_e following limited li_a-_ 
bility company actions: 
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L1) Qp amendment o_f tli_e articles o_f organization that materially £1 
adversely affects tfi rights 9; preferences gp‘ 3115; membership interests 9_f tl1_e dis; 
senting member ip may 

(_i_) alters pg abolishes Q preferential right pf mp membership interests", 
ii creates, alters, g abolishes Q right i_n respect 9_f t_hQ redemption o_f th_e 

membership interests, including Q provision respecting Q sinking fund Q gt; 
redemption pg repurchase o_f th_e membership interests, 

alters pr abolishes Q preemptive right 9_f me owner o_f ‘th_e membership 
interests t_p make Q contribution; 

(i_v_) excludes g limits tpg right o_f Q member t_q yglg pp Q matter, g l;_Q 
cumulate votes, except Q 1139 _r_i_gpt mQy pp excluded pg limited through jg 
acceptance o_f contributions 9; _t_h_e making pf contribution agreements pertaining 
_tp membership interests _vQith_ similar g different voting rights; 

(yr) changes Q member’s right t_o_ resign g retire; 
gvil establishes g changg t_l;e_: conditions £9; 95 consequences pf expulsion; 
(yp) changes flip statement required under section 322B.1 15, subdivision 1, 

clause (_5_)_', 

(viii) changes flip statement required under sect-ion 322B. 1 15, subdivision 1, 
clause (Q); _Q_l__‘ 

(_2_) Q Qgp, lpzfi, transfer, _o_r 9% disposition o_f a_ll E substantially a_ll o_f tlQe_ 
property Qpg assets pf _tl1_e limited liability company po_t made i_n th_e_ usual g 
regular course 9_f i_§ business, _bpt_ p_o_t including Q disposition i_1_1_ dissolution 
described ip section 322B.8l3, subdivision 51, Q Q disposition pursuant t_o gr 
order pf Q court, 9_r Q disposition fgr gg gr terms reguiring 1% a_ll g substan- 
_ti_all_y gfl o_f th_e flat proceeds o_f disposition pp distributed _t_9_ _t_lg_e members ip 
accordance yv_it_l_1_ th_ei_r respective membership interests within E M Qfg Q; 
date _o_f disposition; 

(_3_) Q plan o_f merger t_o which :t_l_1_e_ limited liability company i§ Q party, except Q provided i_r_1 section 322B.873, subdivision 2, clause 3 1 mg g subject t_oE 
Qipp 322B.873, subdivision _3_; 

(3) Q E _o__t_‘ exchange 19 which t_h__e; limited liability company is Q party § 
flip organization whose ownership interests yfl Q acguired bl thp acguiring 
organization, if tl1_e membership interests being acquired Q; entitled t_o Q voted 
211 111.6 1322; 

Q) fly limited liability company action taken pursuant t_o Q member 
yqtg fit}; respect _tp which Q articles o_f o_rgQnization, _@ operating agreement, 
9; Q resolution approved lpy th_e board _o_f_‘ governors directs ’tl1_at dissenting mem- 
_b_e;s pi_ay obtain payment @ their membership interests; pr 
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(Q) Q resolution o_f (E board gf governors under section 322B.873, subdivi- 
sion Q, t_o implement Q business continuation agreement. 

Subd. g OTHER RIGHTS. 1 members 0_f Q limited liability company 
L110 have Q right under M section t_o obtain payment f_og their membership 
interests d_9_ n_gt Q r_igg a_t l_2£v gr Q equity t_o have Q limited liability com- 
pany action described i_n subdivision 1 _s_e_t aside Q rescinded, except when@ 
limited liability company action _i§ fraudulent Q11 regard t_o E complaining 
member _o_r t_l'g limited liability company. 

Sec. 51. [322B.386] PROCEDURES FOR ASSERTING DISSENTERS’ 
RIGHTS. 

Subdivision L DEFINITIONS. (Q) Egg purposes o_f @ section, ge terms 
defined i_n @ subdivision have E meanings given them. 

(Q) “Limited liability company” means Q limited liability company whose 
members have obtained rights :9 dissent under section 322B.383, subdivision L E includes a_ny successor Qy merger. 

(Q) “Fair value 
gg” 

_t_h_§ membership interests” means Q value o_f _tl1_Q mem- 
bership interests o_f Q limited liability company immediately before th_e effective 
date o_i'tli_e limited liability company action referred 19 ig section 322B.383, sub- 
division 1. 

(Q) “Interest” means interest beeinnine _f_i_yg days after th_e effective date gf 
_t_h_e_ limited liability company action referred Lg _i_r_1 section 322B.383, subdivision 
1, Q9 Q9 a_ngl_ including @ date o_f payment, calculated a_t t_lie_ % provided Q 
section 549.09 Q interest Q verdicts @ judgments. 

(_e_) “Member” includes Q former member when dissenters’ rights exist 
because: 

(I_) _the_: membership o_f that former member l_1Q_§ terminated causing dissolu- 
tion; £1 

Q) tgg dissolved limited liability company Qa_s til either entered _i_i_1_tQ Q 
winding Qp merger under section 322B.8l, subdivision Q 9; @ disgosed o_f it_s 
assets pursuant t_o Q business continuation agreement under section 322B.873, 
subdivision ; 

Subd. A NOTICE OF ACTION. E Q limited liability company ills Q 
member meeting a_t which Q1_1y action described _iQ section 322B.383, subdivision 
1, i_s t_g _lgQ voted upon, th_e_ notice o_f‘tl1_e meeting must inform fig}; member o_f Q right Q dissent E must include Q copy 9_f section 322B.383 @ E ic- 
ti_(_)_n, Qg if applicable, sections 322B.873, subdivisions g g Q, g Q brjief 
description o_f E procedure t_o b_e_ followed under these sections. @ members 
Lho assigned g a_ll o_f their financial rights, _t_he_ description mustE 
include ;l_1_e_ procedures under subdivision _9_. 
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Subd. _3_. NOTICE OF DISSENT. 1t_"tl1_e proposed action must Q approved 
py thp members, _a member yr/jg wishes 39 exercise dissenters’ rights must file @ me limited liability company before me, yptp _o_I; t_h_e proposed action p flit; Q notice o_f intent tp demand t_l1p @ o_f fl1_e_ membership interests owned 
py t_l;§ member pg piggy r1_q_t_ ytfi tl_1_e membership interests i_n EL o_f1fi ;& 
posed action. 

Subd. _4_. NOTICE OF PROCEDURE. (Q) pig proposed action pg 
l_)e_er_1 approved by th_e board pf governors apd, i_f necessary, ‘th_e members, t_h_§ 

limited liability company §l_ia_1) s_eryc_l _tp a_ll members Lho hpyp complied fir 
subdivision § apd t_o a_l_l members entitled tp dissent i_t_“ pp member yo_te w_as 
reguired, 3 notice gig; contains: 

Q) t_l1e_ address t_q which p demand Q payment must Q §_e;r_1t i_n order t_o 
obtain payment pn_d flip date by which Q5 demand must pp received; 

(_2_) Q form tg pp used tp certify flip date E which the member acguired tlle 
membersgip interests app t_o demand payment; an_d 

Q) Q copy o_f section 322B.383, @ section gpd, i_f applicable, section 
322B.873, subdivisions 2 app §, aid a brief description gfi tlg procedures ‘Q lg 
followed under these sections. 

§l_>) I_n 19 receive th_e _f_a_i_r_ value 9_f t_l§ membership interests, a dissent- 
i_ng member must demand payment within §_Q gy_s @ th_e notice v_vg§ given, 
pp ‘th_e dissenter retains all other rights 9_f _a member until th_e proposed action 
t3_l_<_e§ effect. 

Subd. _§, PAYMENT. (a) tlg limited liability company action ‘pug 
effect, pg pf;t_er_' th_e limited liability company receives _a valid demand f_o§ mty; 
ment, whichever is l@, th_e limited liability company £111 remit tp gc_h_ _dii 
senting member wig @_ complied Lb subdivisions _3_ pig 5 t‘.h_e amount ’th_e 
limited liability company estimates t_o pp t_l_1p @‘ value pf Q13 membership inter- 
pptg, pl_u§ interest, accompanied py_: 

Q) th_e limited liability company’s closing balance sheet E statement o_f 
income Q g f1_sLl E ending pg; _n_1prp Qa_n _l_6_ months before t_l_1_g elfective 

Q33; pf th_e limited liability company action, t_ogether @ ‘th_e latest available 
interim financial statements; 

Q) ap estimate l_)y ‘th_e limited liability company pf t_l1§ @ value Q‘ tfi 
membership interests app a_ brief description o_f tpe_ method used t_o reach th_e 
estimate; pg 

Q) _£_1_ copy p_f_‘ section 322B.383, E section, and, E applicable, section 
322B.873, subdivisions 2 gpg §, an_d _2_l_ 

brief description o_f _t_l1_p procedure tp Q 
followed i_n demanding supplemental payment. 

Lg) fig limited liability company may withhold Q remittance described i_n 
paragraph La) from a person who Es pgt a member gr tl1_e date th_e action g_i_s; 
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sented _vs_/pg @'s_t announced tp Q3 public. fig; dissenter E complied@ 
subdivisions g Q 1, th_e limited liability company ill forward 19 gig dissenter 
t_l1g' materials described i_n paragraph (Q), §._ statement o_f tpe reason Q withhold- 
Qg t_l1e_ remittance, 351 Q 9:113; t_o fly t_o ’th_e dissenter pg amount liitpd i_nE 
materials if tm dissenter agrees t_g accept th_at amount ir_1 satisfaction. _T_11g 
dissenter my decline E @ £1 demand payment under subdivision _6_._ 52¢ 
u_re t_o Q §_o_ entitles me dissenter only Q jtfi amount offered. I_f Q9 dissenter 
makes demand, subdivisions 1 @ § apply. 

Subd. 6. SUPPLEMENTAL PAYMENT. If a dissenter believes that the 
§_l;i_p interests pl_u_s_ interest, th_e dissenter _n_1py gile written notice t_o_ Qg limited 
liability company pf tpg dissenter’s E estimate 9_f th_e fag v_aLt§ o_f tl1_e mem- 
bership interests, plu_s interest, within Q Qy_s a@ gig limited liability company 
mails flip remittance under subdivision _§, gig demand payment o_f tl1_e differ- 
enjtxa. Otherwise, _a dissenter i_s entitled 9_r_1_ly t_o E amount remitted py t_h_e Iii @ liability company. 

Subd. L PETITION AND DETERMINATION. I_f Llyg limited liability 
company receives _a_ 

demand under subdivision Q, i_t shall, within pp gy_s gfitg 
receiving th_e demand, either pay _t_g _t_l_1p dissenter Q amount demanded g 
agreed t_g~py ;h_e dissenter _af'tl discussion @ th_e limited liability company Q 
f1_lp _i_p _(_:g1_r_t p petition reguesting Q th_e determine th_e _fp_i_i_' y§l_1g o_f@ 
membership interests. fl.l_S interest. IQ petition must Q E i_n_ t_h_e_ county _i_r_1_ 

which pile registered 9% o_f‘tl1_e limited liability company i_s located, except th_at 
_a surviving foreign corporation gpgp receives 3 _c_i§m_and relating t_o tl1_e member- 
s_hip interests o_f Q constituent limited liability company ghill @ th_e petition ip 
gt; county Q this §t_at_c_: ip which t_h_e lit registered @ o_f‘tl1_e constituent li_m-_ @ liability company wa_s located. I_h_e petition must name as ‘parties a_1lQ 
senters E have demanded payment under subdivision _6_ app w_ho @ pgt 
reached agreement yv_i_t_h t_h_e limited liability company. @ iurisdiction o_f LIE 
court is plenary @ exclusive. IQ court r_n_ay appoint appraisers, _\yit_h powers 
Ed authorities _t_l§ _c_gy_r_t considers proper, t_q receive evidence pp app recom- 
mend fig amount pf jg f_ai_r value o_f tl-1_e membership interests. I_l_1g court phLu1 
determine whether tl1_e member g members i_n question have _f1l_ly complied 
_vy_i_t_l3_ _t_l;§ reguirements o_f E section, $1 flpll determine t_h_§ @ o_i"tl1_e 

membership -interests, taking ii account Q £1 a_1l factors gig 99311 §ip<_i_s_ peg 
evant, computed l_:>y apy method QI_‘ combination pf methods t_l_1§.t t_h_e court, i_nQ 
discretion, £5 Q t_o u_s.e, whether _o_r pp; _1_i_s_gd py _t_l§ limited liability company g py a dissenter. Il_1§_ fair & Q‘ g membership interests § determined py 
’th_e court i_s binding pp all members, wherever located. A dissenter i_s entitled t_o 
judgment :9; me amount py which flip fig value pf t_l;p membership interests a; 
determined l_)y ylg court, p_1p_§ interest, exceeds E amount, if fly, remitted 
under subdivision _5_, _lpJ_t is po_t liable t_o gig limited liability company t‘c>_1' th_e 
amount, if fly, py which Q9 amount, if _a_r;y, remitted pg jt_l_1_c_: dissenter under 
subdivision Q exceeds t_l_ip f_a_i; value 9_f thp memberspip interests pg determined 
py pig court, pl_l_l_S_ interest. 
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Subd. _§, COSTS, FEES AND EXPENSES. Q) [lg _cppr_t gigfl determine 
th_e costs gig expenses pf g proceeding under subdivision _7__, including 113 E; 
sonable expenses a_n_c_l compensation 9_f_‘ a_r_1y appraisers appointed py gig court, E glgill assess t_li_o_sp ppm @ expenses against fl_1_§ limited liability company, 
except _th_at t_l_ip _@fl'_t gy assess part 9; all pf t_hps§ gpgg apd expenses against a_ 
dissenter whose action i_n demanding payment under subdivision Q _i§ found Q 
pp arbitragy, vexatious, pg n_ot; _i_p g_Q_9_<_i_ fa_it_l_i_, 

(p) I_f fie pgi_r_t fipds t_h_a_t_ gl_i_e limited liability company h_a_s failed '9 comply 
substantially \_>v__i_t_h_ t_l_ii_s section, pl_i_e pg_u_r_t may assess §l_l fe_e§ prg expenses o_f fly 
experts _<_>_r_ attorneys ap me gt considers eguitable. These @ gm expenses 
_i;n__gy _a_l§_g pp assessed against g person yv_h_o_ _h_:§ gptpq arbitrarily, vexatiously, g 
ggt i_n_ good faith ii; bringing gi_e_ proceeding, gilt; r_r_iay b_e awarded t_o g gty 
injured l_)y tl1_os»_e actions. 

(p) flip court may award, i_n it_s_ discretion, fcfl _a_n_d expenses tp Q3 attorney Q fl’l_§ dissenters pip 9_f plgg amount awarded _t_9_ tli_e dissenters i_f any. 

Subd. __9_. PROCEDURES AS TO ASSIGNEES OF FINANCIAL RIGHTS. 
When a_i1 assignment pf some g all pf _t_l_i_e financial rights 9_f_' _a membership inter-- 
§s_t i_s_ i_n elfect, t_ll£‘._ll__ _E_l§ tp _t_l1gt_ membership interest t_h_p provisions pf subdivi— 
sions _l_ 39 3} must _b_e followed subject t_q tfi following revisions.

~ 
(9,) _A_l_l rights Lg pp exercised a_n_(_1 actions 19 Q flcpp l_)y _a member under 

&ijM9nzt9§.sA1a!h2m<2212xm2m_«:rnlma_m1_9gthxm&signe§o_fth_e 
member’s financial rights. A_s between gig limited liability company Q th_e 
assignees, th_e actions taken Q omitted py 113 member E fig assignees. 

(lg) Instead _o_i_‘ remitting g payment under subdivision Q, paragraph (pl, th_e 
limited liability company shall forward t_Q t_l_i_e dissenter member: 

(1) t_l_1_e_ materials described _i_p subdivision _5_, paragraph (Q1; 

(11) pp offer t_o_ pay t_l_i_e amount listed i_n gig materials, with that amount 19 Q allocated among apgi_ paid _tp t_lie_ member gpg tlg assignees o_f financial rights 
according pg _t_h_§ terms pf _t_hg assignments reflected i_n tli_e required records; £1 

p statement o_f that allocation. 

(Q If tli_e dissenter member accepts tli_e amount o_f tpe 9_fi_'<_:_r_ made under 
paragraph (13) p_u_t disputes Q allocation, ;l_ip dissenter shall promptly s_Q notify 
t_l;_<_e limited liability company Q51 promptly th_e notification a_n_ action 
‘pg determine t_h_e_ proper allocation. jllip spit mist pp E _i1i_ tfi county ip which 
gig registered 9fl”i_g_e_ 9f1l_i_e_ limited liability company i_s located, pg i_n t_hp <_:a_s_§ o_f 
a_ surviving foreign cogporation E i_s complying 1/Q13 gig section following g 
merger g Q exchange @ a constituent limited liability company Q13 gig r_nu_st 
pp flip i_n tli_e_ county i_n E §t2_it§_ i_n which t_l_i_e lg; registered oflice o_f th_e@ 
stituent limited liability company flip located. flip git _l‘£.1§_t_ name z_1§ parties the 
member, tli_e limited liability company pg all assignees pf Q member’s finan- 
ggl rights. Upon being served @ thp action, t_h_g limited liability company 

promptly p_ay ii th_e court t_li_e_ amount offered under paragraph (Q1 Q1 
shall then be dismissed from the action. 

New language is indicated by underline, deletions by str-ileeeu-t.

Copyright © 1992 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



Ch. 517, Art. 2 LAWS of MINNESOTA for 1992 1232 

(Q) If mp dissenter considers t11_e amount offered under paragraph fig) inade- 
quate, E dissenter gy decline tfi 9_jff_‘e_r @ demand payment under subdivi- 
sil _6_. If @ dissenter makes demand, subdivisions 1 gig § apply, _vyiyl_1_ _t_l'§ 

C_0l_1_I:_|Z having jurisdiction gls_o t_o determine t_1_1p correctness o_f tl1_e allocation. 

(p) E th_e member E t_o Qkp action under either paragraph Q) Q (Q), then: 
Q) as gp fig limited liability company, both ply; member all ’th_e assignees o_f 

gg; member’s financial rights gig limited jp E amount 5% allocation offered 
under paragraph g 

(Q) t_h_e_> limited liability company dischargpg it_s obligation o_f payment l_)y 
making payment according ‘Q flip amount gpd allocation olfered under para- 
graph (p)_. 

CONTRIBUTIONS 

Sec. 52. [322B.40] AUTHORIZATION, FORM AND ACCEPTANCE OF 
CONTRIBUTIONS. 

Subdivision _1_. BOARD OF GOVERNORS MAY AUTHORIZE. Subject t_o 
£11 restrictions ip pig articles o_f o_rganization gfi o_nly _vs_/E authorized py thp 
board _c_)_f governor; g limited liability company fiy accept contributions under 
subdivisions _2_ a_ngl_ §_, make contribution. agreements under section 322B.42, fig 
make contribution allowance agreements under section 322B.43. 

Subd. 2-: PERMISSIBLE FORMS. A person may make 2_1 contribution _t_q Q 
limited liability company: 

(I) py paying money o_r transferring fig owner-ship pf a_1p interest i_n property 
t_o Qt; limited liability company, _o_r rendering services Q 9; fg fie benefit p_f_‘E 
Emmi. liabilit scmrranx; E 

Q) through _a written obligation signed py t_lxe:_ person t_o ppy money g trans- 
f_eg ownership 91‘ Q interest i_p property 39 tl1_e limited liability company 95 t_o 
perform services t_o g Q thp benefit _o_ftl1p limited liability company. 

Subd. __3_. ACCEPTANCE OF CONTRIBUTIONS. & pupported contribu- 
tion t_o be treated g considered a_§ 2 contribution, unless: 

Q) ‘ch_e board pf governors accepts mp contribution o_n behalf 9_f_‘ t_l_1p limited 
liability company a_r1d_ i_n that acceptance describes flip contribution, including 
terms o_f future performance, any, gig states @ value being accorded _t_<_)_ E 

' contribution app 

Q) mp fpc_t pf contribution gpg th_e contribution’s accorded value a_rp both 
reflected _i_1_1 111 required records o_f t_h_e_: limited liability company. 

Subd. 3; VALUATION. IQ determinations 9_f_’ Q13 board o_fg)vernors a_§ t_o 
' 

pig amount g fgi_r value 9_r th_e fairness t_o 1h_e limited liability company o_f _t)1_e 
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contribution accepted 9_I_‘ _t_9_ _l_)_e accepted py QQ limited liability company 9; thp 
terms 53‘ payment p_r_ performance, including under Q contribution agreement i_n_ 
section 322B.42, Q Q contribution allowance agreement i_n_ section 322B.43, 
ar;c..v____resumedt9l>2J>_Lro eru"tl1_exwr_n_a_t1§i_nlm§£ait_hari<_i9ntl1212&§o_f 
accounting methods, 9_r_ Q @ valuation g other method, reasonable i_n QQ pi_r; 
cumstances. Governors E Qr_e present §_1‘_l£l_ entitled t_o vote, $1 who, inten-, 
tionally 9_1_' without reasonable investigation, f_ai_l t_o gte against approving Q 
consideration 1% i_s unfair 3; th_e limited liability company, g overvalue prop- gy g services received 9_1; t_9_ b__e_ received py pig limited liability company Q Q 
contribution, Qrp iointly Qr_1_d_ severally liable tp th_e limited liability company f_og 
pig benefit o_ffi1_e ‘din members yv_l3p dig p_gt_ consent _t_q Qn_d_ Q damaged by me 
action, 19 Qhg extent o_f t_l_1p damag_e_§ pf those members. A governor against 
whom Q claim _i_s_ asserted pursuant t_o _t_l_1_i§ subdivision, except i_r1 _c_Q_s_e Q‘ knowing 
participation i_n Q deliberate fraud, i_§ entitled t_o contribution 9_p Q eguitable 

fl} governors w_l1o Q gglglp under g1_i§ subdivision. 
Subd. 1 TERMS OF MEMBERSHIP INTERESTS. Ag th_e membership 

interests 53‘ Q limited liability company must: 

Q) l_)Q o_f 9_rye_ class, without series, unless LIE articles o_f organization estab- 
lish, g authorize tlg board pf governors 1:9 establish, more than gt; class g 
series within classes’, 

Q) pp ordinagy membership interests entitled _t_q vote Q provided i_n section 
322B.356, Qn_d have egual rights _2pi_d preferences i_n_ a_ll matters _npt otherwise 
provided Q py tip board pf governors unless Qrg tp glg extent fiat 311; articles 
o_f organization have fixed t_h_e relative rights Qpg preferences pf different classes 
ad series; Qpd 

(3) share profits Qn_d losses Qs provided i_n_ section 322B.323, Qpgl pg entitled 
_t_q distributions g provided ir_1 sections 322B.50, 322B.51, gig 322B.873, subdi- 
vision _l_, clause Q; 

Subd. PROCEDURE FOR FIXING TERMS. (Q) Subject t_o a_ny restric- 
gops i_n th_e articles pf organization, th_e power granted i_n subdivision § flay b_e 
exercised py Q resolution 9_I' resolutions establishing Q fig g series, setting _fp_ryl_1 
t_l;i_e_ designation pf t_l_1Q class 9; series, gig fixing th_e relative rights gig prefer» 
ences pf gig QlQ§§ g series. Any 9_t"tl1_e rights E preferences o_f Q $1s_s_ g series: 

Q) fly Q made dependent impp tgg ascertainable outside _t_l1Q articles pf 
o_rgQnization, 9; outside flip resolution 9; resolutions establislgg tlyg _c_lQ_s_s_ g 
series, fl‘ gpg manner i_n_ which fl_'l_§_ fQc_t_s_ operate upon _t_l§ rights E preferences 
_(>_f‘tl1_e @ o_r series i_s clearly ad expressly §e_t forth i_n_ th_e articles 9_f organiza- Q _o_r i_n tl1_e resolution Ql_‘ resolutions establishing t_l_1_e class Q series; Qpg 

Q) _mQy incomorate by reference _s_g_r_r_1_Q pg Qll 9_f Q1_e terms p_t_‘ Q_n_y agreements, 
contracts, 9; other arrangements entered iptp py §l_1Q limited liability company i_n 
connection @ _tl1_e establishment o_f th_e pl_a§ g series g‘ th_e limited liability 
company retains Qt i_tQ principal executive office Q gqpy _()_f‘tl1_e agreements, Q13; , 

tracts, o_r arrangements Q pig portions incor_*porated py reference. 
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(b) A statement setting forth th_e name o_f th_e limited liability company a_n_g 
_t_l_1§ 1:e_xt o_f t_hb resolution a_ng certifying tl1_e adoption o_t"tl1_e resolution _a_n_d g1_e % o_f adoption gt bg filed _\2_vi’t_h tl1_e secretagy _o_f before fie acceptance 
9_f gr_1y contributions f_og which tbe resolution creates rights g preferences pp; sit 
forth i_n tl1_e articles o_f organization. However, where E members have received 
‘notice g tbb creation o_f membership interests yv_iQ rights by preferences pg Lt 
forth _i_p tl1_e articles 9_f organization before th_e acceptance o_f Q contributions 
_vyit_h_ respect 1;_()_ th_e membership interests, fig statement E bb-E a_ny fly 
within E Ea_r after E acceptance o_f contributions. :f_h§ resolution i_s effective @ EM ____Statem6nt E liefi fi_16§ !V_it_h t_he. __:rXSeCI‘eta 0_f mi; o_r. if it i_s n_01 
reguired tg bb filid .@ tbg secretagy pf s_ta_tg before Qt; acceptance o_f contribu- 
tions, pp th_e % o_f i_t_§ adoption by 1:b_e_ governors. 

Q) A statement filed with tfi secretagy o_f state _i_r_g accordance with para- 
graph (b) i_s nit considered a_n amendment <_)1‘tl1_e articles,_o_fgganization fog pu_r- 
poses o_f sections 322B.l55 Ed 322B.383. 

Subd. 1 SPECIFIC TERMS. Without .limiting tbg authority granted i_nE 
section, _a limited liability compim may have membership interests o_f g class gr 
series: 

Q)a1_b.ie_ctt_0m9r_igl1_t9_fE&rI_1_iEQ1iabilit 2<2m_pflxt_o&rl_e§r2@xo_f 
those membership interests _a_’g th_e price fixed _fo_r their redemption by gi_e articles 
_o_f organization g by big board o_f governors; 

Q) entitling gbe members t_c_)_ cumulative, partially cumulative, g noncu- 
mulative distributions‘ 

Q) having preference over fly class Q series gfi membership interests Q 
be payment o_f distributions o_f fly gr; all kinds; 

(3) convertible into membership interests o_f fly other class Q ar_1y series o_f 
th_e same Q another class; g 

(_5_) having full, partial, 9_r {IQ voting rights, except 2_1§ provided i_n section 
322B.155. 

Sec. 53. [322B.4l] RESTATEMENT OF VALUE OF PREVIOUS CON- 
TRIBUTIONS. 

Subdivision L DEFINITION. /53 used i_n gs section, at “old” contribution 
_i§ 3 contribution reflected i_n Qg required records _o_f 3 limited liability company 
before Q time E limited liability company accepts a new contribution. 

Subd. _2_. RESTATEMENT REQUIRED. Whenever g limited liability com- 
pany accepts a fig contribution, th_e board shall restate, Q required by jg se_c- 
tion, Q value _o_f all 9l_d contributions. 

Subd. 3. RESTATEMENT AS TO THE PARTICULAR SERIES OR 
CLASS TO WHICH THE NEW CONTRIBUTION PERTAINS. Unless other- 
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wise provided _i_r_1 tl_ip articles pf organization, gs subdivision states tl1_e method 
9_f_’ restating t_l1_e_ value pf pig contributions that pertain gg gig same series 9_r_ class 
‘pg which gap new contribution pertains: 

Q) state fig value thg limited liability company l_1ps_ accorded 19 mg ppw 
contribution under section 322B.40, subdivision Q, clause Q); 

(_2_) determine what percentage gig value stated under clause (_l_) wfll consti- 
tute, after flip restatement reguired l_oy @ subdivision o_f ph_e total value o_f a_ll 
contributions _t_h_2_1t pertain tg tpe particular series 9; class t_o which t_h_e new con- 
tribution pertains; 

Q) divide fl_1_§_ value stated under clause (Q py ’_th_§ percentage determined 
under clause Q), yielding t_h_e total value, after _tli_e_: restatement reguired l_)y t_h_i§ 
subdivision o_f a_ll contributions pertaining t_o t_l_i_g particular series pr class; 

Q) subtract th_e value stated under clause (_I_) from thp value determined 
under clause Q), yielding _t_1'_l§_ tga_l value, pft_er gig restatement reguired pyE 
subdivision pf _a_1_1 t_hg QC} contributions pertaining pg jug particular series pr 
01¢; 

Q) subtract tl_1_e_ value, as reflected i_n 15 required records before @ restate~ 
me_nt reguired py pip subdivision o_ftl1_e @ contributions from t11_e value deter- 
mined under clause (5), yielding th_e value t_o pp allocated among ggd added t_o_ 
mp 9_ld_ contributions pertaining tp gt; particular series g class; gig 

(Q) allocate th_e value determined under clause §_5_) proportionally among gh_e 
pig contributions pertaining 19 gig particular series g class, a_cld_ 113 allocated 
values tp those plg contributions, @ change th_e required records accordingly. 

Ille values determined under clause Q) gig allocated Q added under 
clause (Q) _m_ay pg positive, negative, Q‘ zero. 

Subd. _=L RESTATEMENT METHOD FOR OTHER SERIES OR 
CLASSES. Unless otherwise provided _i_r_1_ t_l_i_e_ articles o_f organization, gs subdi- 
vision states j;_l_ip method 91‘ restating t_h_e value o_f pg contributions ting; _dc_> rim: 
pertain t_o 1;h_e same series 93 class t_o which tl1_e E contribution pertains; 

§_l_) determine tli_e_ percentage py which t_h_e_ restatement under subdivision g @ changed ‘th_e total contribution value reflected i_n th_e reguired records Q t_l;e_ 
series 9; class 19 which 313 new contribution pertains; gig 

Q) Q t_o_ eih _ol_d contribution flpaj gig Qt pertain t_o me §a_mp series g M t_o_ which E E contribution pertains changg fl1_§_ value reflected ir_1E 
required records py th_e percentage determined under clause (1), 1 percentage 
determined under clause Q) play Q positive, negative, 9_r% 

Subd. Q, NEW CONTRIBUTIONS MAY BE AGGREGATED.1fg limited 
liability company accepts more than o_r1e contribution pertaining t_o pile same 
series Q class a_t thp same time, then Q t_lie_ purpose pf fie restatement required 
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hy thie section th_e limited liability company may consider Q11 those new contri- 
butions Qe h‘ they were Q single contribution. 

Sec. 54. [322B.42] CONTRIBUTION AGREEMENTS. 
Subdivision h SIGNED WRITING. _A contribution agreement, whether 

made before g th_e formation pt‘ tfi limited liability company, jg n_ot 
enforceable against me would-be contributor unless i_t_ i_s tp writing gig signed by 
me would-be contributor. 

Subd. A IRREVOCABLE PERIOD. A contribution Qgreement i_s_ irrevoca- 

hle Q Q period pt‘ si_x monthe, unless th_e contribution agreement provides _fp_r,_ 
9; unless ‘a_ll other would-be contributors L110 Qr_e Q pahy t_o Q contributionE 
sLt t_o, Qp earlier revocation. 

Subd. _3_, CURRENT AND DEFERRED PAYMENT. A contribution agree- 
ment, whether made before pi; am the formation o_f Q limited liability com- 
p_Lan mast E p_ai<1 9; .v___erformed i_n M a_t E ti_m2 2: ____.times E i_n. tin 
installments, _it‘ £11, specified i_n the contribution agreement. I_n fie absence _o_f Q 
provision i_n t_he contribution agreement specifying Qe t_i_r_n_e a_t which tfi contri- 
bution i_s tc_> he mg g performed, the contribution must he 1 pt‘ performed 
Qt hie tim_e 9; times determined hy the board o_f governors, tit Q egg made hy Q board o_f governors Q payment 5! performance o_n contributions must he 
uniform t‘_9_1_‘ a_ll membership interests o_f tfl _s_Qn£ pt‘ _f_'_c_>_r a_ll membership 
interests of the same series. 

Subd. A FAILURE TO PAY REMEDIES. (Q) Unless otherwise provided 
i_n the contribution agreement, _ih hie event o_f default th Qe payment g perfor- 
mance o_f Q installment _o_r c_al1 _dhe, the limited liability company mQy 
proceed t_e collect the amount gu_e Q the §a_n_1e manner Q Q cl_eb_t _<_1_u_e hie limited 
liability company, pry i_f the amount gt1_e_ remains unpaid Q Q period pt‘ Q Qye 
Qf_'t_eg written notice 9_f demand Q payment hQ_s_ been given tp the delinquent 
would-be contributor, fie board o_f governors htey declare Q forfeiture 9_f tl1_e 
contribution agreement gh cancel h i_n accordance @ thi_s subdivision. tt‘ Q 
would-be contributor Q _r_1_o_t make Q reguired contribution o_f property g s_et'_- 
vices, tl1_e limited liability company elill require ’th_e would-be contributor tp 
contribute @ _e_c111_21l t_o _tl1_at portion 9_t‘tl1_e value, Qs_ stated Q tg limited liabil- 
i_ty company reguired records, pt‘ the contribution t_lLQt ye tgt lg made. 

(ht Upon forfeiture o_f Q contribution agreement, th_e membership interests 
get were subject tp the contribution agreement h1Qy he oifered the % hy the 
limited liability company Q‘ Q price i_n money equaling pt‘ exceeding the gig o_f 
me fig balance o_w_e_d hy tl1_e delinguent would-be contributor tflis hie expenses 
incidental t_o hie eQ1e fly excess o_f Jfit proceeds realized l_)y t_h_e limited liability 
company E the §t1_n_1_ pt‘ hie amount owed _by t_h_e delinquent would-be contrib- 
_u_tet ptg fie expenses incidental te the s_ate 1_n_1gt he pQi_d t_o th_e delinguent 
would-be contributor Q te Q 1egQ1 representative. E payment must n_ot exceed 
t_h_e amount hf contribution actually made hy E delinguent would-be contribu- 
tor. 
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(Q) If, within _2_Q Qy_s after gig limited liability company offers tp £11 fie 
members_l_iip interests tfi were subject t_(_) t_hp defaulted contribution agreement, E prospective purchaser offers t_o purchase E membership interests _f_g; Q 
money p_1j_i_g_e_ suflicient t_o p_Qy flip _S_ll_nl _o_f Q Q1 balance py @ delinguent 
would-be contributor pl_us_ mp expenses incidental t_o th_e gl_e_, pr _i_f_’ tfl limited 
liability company @ refunded t_o_ _th_g would-be contributor Q Q §ga_l representa- 
tjyg Q portion pf gig contribution agreement price actually paid, _’th_e contribution 
agreement m_ay b_e canceled a_ncl_ gig limited liability company fly retain th_e 
portion o_f fig contribution agreement price actually @ tl1_at ggg n_ot exceed 
ye_n percent 9_f th_e contribution agreement prigg 

Subd. j_. RESTRICTIONS ON ASSIGNMENT. A would-be contributor’s 
rights under Q contribution agreement yy _1g>_t _b_e assigned, i_n whole g i_n }&r_t_, 
t_o Q person y/hp _\yQ§ Qt Q member a_t tfi time pf jg assignment, unless a_ll th_e 
members approve t_h_e assignment py unanimous written consent. 

Sec. 55. [322B.43] CONTRIBUTION ALLOWANCE AGREEMENTS. 
Subdivision 1, AGREEMENTS PERMITTED. Subject Lg Qny restrictions 

i_n t_h§ articles _o_f organization, Q limited liability company gy enter in_to_ contri- 
bution allowance agreements under tfi terms, provisions, a_ml_ conditions fixed 
py @ board pf governors. 

Subd. A WRITING REQUIRED AND TERMS TO BE STATED. fly 
contribution allowance agreement must pg i_n_ writing, ad t_h_e writing M; fig 
i_I_l_ fp_l_l_, summarize, g incorporate py reference _a_1l me agreement’s terms, provi- 
sions, Qpg conditions. 

Subd. __3_. RESTRICTIONS ON ASSIGNMENT. A would-be contributor’s 
rights under Q contribution allowance agreement firg pp; l_3_e assigned pi whole 
_o_r _i_1_1_ 1% tp Q person 1119 wag p9_t Q member Q_t_ E tile o_f th_e assignment, 
unless a_ll tli_e members approve glgp assignment py unanimous written consent. 

DISTRIBUTIONS 

Sec. 56. [322B.50] SHARING OF DISTRIBUTIONS. 
Unless otherwise provided i_n ‘th_e articles o_f organization p_r_ py gig board o_f 

governors under section 322B.40, subdivisions Q E Q distributions o_f g 
gt_l3_e_1j assets o_f Q limited liability company, including distributions Q termina- 
tig o_f th_e limited liability company, must 3 allocated i_n proportion t_o ’th_e 

value pf tpp contributions o_f‘tl1_e members reflected i_r_1 pile required records. 

Sec. 57. v[322B.51] INTERIM DISTRIBUTIONS. 
Except Q provided _ip t_h£ articles o_f organization, Q member i_s entitled _t_g 

receive distributions before Q limited liability company’s termination only § 
specified ip flip operating agreement _o_r py th_e Qq 91"tl1_e board p_f governors. 

Sec. 58. [322B.52] DISTRIBUTION IN KIND. 
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Except 2_t§ provided i_n Qt: articles _o_f organization, a member, regardless o_f 
3Q nature o_f flip member’s contribution, Q Q right _t_9_ demand QQ receive 
pg distribution from :_1 limited liability company Q any _f_oQ QM‘ E11 g_as_l1. 
Except Q provided Q tl1_e articles o_f Qganization, p member Qy n_ot Q Q}; 
pelled t_o accept a distribution o_fQ1y asset Q Q g li_r_p_i_tgd liability QQ1_- 
[Ely Q Q; extent Q11 tl1_e percentage Q" Qp gsQt distributed t_o Q: member 
exceeds Q percentage _o_f Qt asgg QQ i_s Qp_a_l _t9_ th_e percentage Q which Qt; 
member shares Q distributions from t_l1t=,_ limited liability company. 

Sec. 59. [322B.53] STATUS AS A CREDITOR. 

A_t t_Q~ time a member becomes entitled t_g receive a distribution, Q mem- E Qs t_Q status o_f, _2Qd i_s entitled t_o a_ll remedies available t_o, p creditor Q‘ _tQ 
limited liability company with respect t_o Qg distribution. 

Sec. 60. [322B.54] LIMITATIONS ON DISTRIBUTION. 
Subdivision _l_. WHEN DISTRIBUTIONS ARE PERMITTED. Lhe board 

o_f governors Qgy authorize _:1n_d cause th_e limited liability company t_o make Q 
distribution Q1_ly if Q board Q‘ Qvernors determines, i_n accordance El; spp; 
division Q, t_l1a1 Q3 limited liability company w_il_l_ Q gplp t_o p_ay it_s de_l_>_t§ Q _'th_e 
ordinary course pf _l1u_siness Q making Qp distribution QQ tQ board Q‘ ggy-_ 
emors Qps _rQn know before tQ distribution i_s made Qa_t th_e determination w_as_ Q IQ become erroneous, Q1 Q2 limited liability company Qy make tQ QQ 
tribution Q‘ i_t i_s Q Q pay Q <_1gb_t_s_ Q Qt; ordinary course Q‘ business Q‘te__r_ 
making 1Q distribution. 1 §f_l'_e£t 9_f _a distribution _cQ Qe ability o_f Q5 limited 
liability company t_o Qy it_s debts Q tQ ordinary course Q‘ business a_fiQ mile 
Qg t:h_e distribution must Q measured Q accordance Q subdivision §, IQ 
pi_gQ o_f Q_e_ board o_f governors Q authorize, Q tQ limited liability company _t_9_ 
make, distributions Qay Q prohibited, limited, Q restricted py tQ articles Q 
organization Q operating agreement Q Q agreement. 

Subd. _2_. DETERMINATION PRESUMED PROPER. A determination 
Q_a_t _t_Q limited liability company Qil_l Q _§_l)_l<3_ t_o pay its Q Q; ordinagy 
course Q‘ business Qtgg tQ distribution _i§ presumed Q Q proper Q‘ th_e determi- 
nation i_s made Q compliance yv_it_h_ t_Q standard o_f conduct provided Q section 
322B.663 Q 3Q Q§i_s o_f financial information prepared Q accordanceQ 
accounting methods, Q a fag valuation Q other method, reasonable Q t_Q Q; 
cumstances. l_\I_o_ liability under section 322B.663 Q 322B.56 fl accrue i_f th_e_ 
reguirements o_f this subdivision have been met. 

Subd. _§, EFFECT MEASURED. Q) Q th_e QQ Q‘ _a distribution made py 
a limited liability company Q connection _v_»/Q a redemption Q Q membership 
interests, th_e flit _o_f t_h_e distribution _nQt Q measured a_s_ o_f'tl1_e gL1t_e _o_n which 
money Q other property i_s transferred, Q indebtedness payable Q installments Q otherwise i_s incurred, py Q limited liability company, Q a_s o_f LQ _d:Q o_n 
which Qe member ceases Q Q a member o_f t_l1e_ limited liability company, 
whichever i_s _tQ earliest. 
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(Q) [pg §_fi_‘e_ct o_f apy other distribution must pp measured Q o_f"t11_e fig _o_f 
it_s authorization if payment occurs @ Qyg gg le_s§ following §l_1g _qgt_e o_f autho- 
rization, g a_s o_fQ1__e _c_l_atg p_f payment if payment occurs more ;l;a_p igg ggygQ 
lowing tpg dgtg 9_f authorization. 

(Q Indebtedness 9_f_' _a limited liability company incurred o_r issued i_n_ g distri- 
bution i_r_1 accordance @ t_h_i§ section t_o g member w:l1o _a_s g result o_f Q trans- 
action jg p_o longer g member _i§ Q g parity @ th_e_ indebtedness pf pllg limited 
liability company t_o it_s general unsecured creditors, except pp t_l1e_ extent subor- 
dinated, agreed _tp, 9_r_ secured py g pledge pf apy assets 9_f t_h_e_ limited liability 
company g g related limited liability company, g subiect pp _ep1_y other agree- 
ment between thp limited liability company a_pd_ t_h§ member. 

(<_i) Sections 322B.54 Lg 322B.56 supersede a_ll statutes o_f t_l_i_i§ stfle 
_vflt_h_ respect tp distributions, 1151 fl1_§_ provisions 9_i_‘ sections 513.41 tp 513.51 Q 
_r_1_o_t gpply t_o distributions made py Q limited liability company governed lpy th_i§_ 
chapter. 

Subd. ;4_. RESTRICTIONS. (g) A distribution pipy b_e made t_p flip owners 
91‘ 3 class Q‘ series o_f membership interests g1_ly 

Q) gll amounts payable t_o the owners 9_f membership interests having g 
preference 3); tpg payment o_f&1t Ei£(_1_ 91‘ distribution, other th_ap those owners E giv_e notice t_g th_e limited liability company pf gl_1e_ir agreement t_o waive 
113911; rights _t_p t_hpt payment, ale mp; gptg 

Q) t_h_§ payment pf ghg distribution g1_o_es p9_t_ reduce tfi remaining n_<=.t; assets 
o_t"tl1_e limited liability company below gig aggregate preferential amount payable 
_ip ’_t_l_1_e_ ggpt pf liguidation tp ;l_1_e_ owners o_f membership interests having prefer- 
ential rights, unless tfi gi_st_ribution i_s made tp those members _ip mg Lie; 3% 
t_o fie extent pf1;_lga_i_r respective priorities 9; the owners 9_f membership interests 
yyfl gl_p pg receive distributions i_r_1 tp_a_t _c_>_r_cl_e_r giyg notice tp Lhg limited liability 
company o_f their ggreement _tp waive their rights ftp gig; distribution. 

A determination gap gl_1g_ payment o_f fie distribution _@_e_s_ E)_t reduce t_ltye 

remaining pgt assets pf fig limited liability company below tgq aggregfi prefer- 
ential amount payable ip t_l;e, event o_f termination t_p fry owners 9_f membership 
interests having preferential rights i_s_ presumed t_o pg proper i_f _t_lgt_: determination 
j_s_ made Q compliance with th_e standard pf conduct provided i_n_ section 
322B.663 pp t_hg basis pf financial information prepared i_n accordance wig; 
accounting methods, 9; g fgir valuation pg 9__t_l_1_eg method, reasonable i_n th_e c_ir; 
cumstances. Liability under section 322B.663 g 322B.56 fl_l_l_ n_o’t inc fl‘ ghg 
reguirements (_>f1lgi_s paragraph a_rp met. 

(1)) I_ffl1_e money _(_)_r_ property available Q distribution i_s insufficient t_o _s_a§: 
i§_f_'y _al_l_ preferences, Q distributions §_h_a_l_l pg made E rgp according t_o mg 
order _o_f priority pf preferences py classes grg py series within t_h_<_>§_e classes 
unless flysp owners _w_h_9_ _d_o pg receive distributions i_n_ E order giyg notice t_o 
pig limited liability company pf their agreement _t_q waive their rights 19 ;h_a_tQ 
tribution. 
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See. 61. 132213.55] LIABILITY or MEMBERS FOR ILLEGAL DISTRI- 
BUTIONS. 

Subdivision L LIABILITY. A member _v_v_l_1p receives _a distribution made i_n_ 
violation o_f section 322B.54 i_s liable Q gl_1_e_ limited liability company, its 
receiver g other person winding pp lls affairs, 9_r a governor under section 
322B.56 subdivision A l;1_1_t_ 9_n_ly t_o fie extent tl_ia_t Q distribution received py 
tlg member exceeded _t_h_e amount tli_a_t properly could have been Q underg 
til 322B.54.

~ 
Subd. _2; STATUTE OF LIMITATIONS. Q action must n_o_t l_)§ com- 

menced under @ section more than Q/_q years from 1;h_e date pf 13 distribu- 
tion. 

Sec. 62. [322B.56] LIABILITY OF GOVERNORS FOR ILLEGAL DIS- 
TRIBUTIONS. . 

Subdivision l._ LIABILITY. I_n addition t_o fly pg liabilities, a governor 
1h_g i_s present a_t a meeting E l'gi_l§ t_o v_<)t§_ against, g L110 consents i_n writing 
39, a_ distribution made i_n violation i9_f section 322B.54 9; g restriction contained 
i_n th_e articles pl‘ gganization pr operating agreement Q Q agreement, ;:m_<i w_l1o 
lfls Q comply wit_h _t_l’l§ standard 9_f conduct provided i_n section 322B.663, i_s 

liable t_o gig limited liabiligy company iointly _a_n_d severally w_i‘_r_l_l _a_ll _<)thi gover- gs sp liable _a_rg lg other governors under subdivision 3; E o_nly t_o E extent 
gal fig distribution exceeded th_e amount fit properly could have been ‘IE 
under section 322B.54. 

Subd. A CONTRIBUTION FROM MEMBERS. A governor against whom 
a_n action i_s_ brought under flip section @ respect 39 g distribution m_ay 
implead i_n 1% action a_ll members w_l1o received t_h_<_: distribution @ r_n_§yE 
mil p_r_g E contribution from them i_r_l that action t_o th_e extent provided Q 39; 
ti_o_r_1 322B.55, subdivision l._ 

Subd. i IMPLEADER AND CONTRIBUTION FROM GOVERNORS. A 
governor against whom Q action i_s brought under g_i_s_ section _w_i_t_h respect tp g 
distribution fly implead i_r_1 fill action _all other governors E voted Q 91 
consented _i_r_1 writing 19 th_e distribution §._r_1g fly compel @ Lita contribution my tl1in_ lp th_at action. 

Subd. 3 STATUTE OF LIMITATIONS. 13;n_action must n_ol E com- 
menced under t_l1i_s_ section more than £\N_C)_ years from gig @ _o_f th_e distribu- 
tion. 

ORGANIZATION AND GOVERNANCE 

Sec. 63. [322B.60] ORGANIZATION. 
Subdivision _1_l ROLE OF ORGANIZERS. I_f t_l1_e fi_rst board o_f governors i_s 

_n_o_t named Q th_e articles o_f organization, gig organizers may elect ‘gig E board 
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pf governors g may fi:_t_ gg governors with _a_l_l o_f fi_g powers, rights, duties, and 
liabilities pf governors, until governors gr_e_ elected 9; until g contribution i_s 

accepted, whichever occurs first. 

Subd. _; MEETING. A_r:t_ey fig issuance o_f E certificate 9_f organization, 
fig organizers 91' fig governors named _ip t_h_e articles o_f organization fill; either 
h_olg Q organizational meeting pg _t__lfi ggfl 91' g majority pf fig organizers o_r pf 
fig governors named i_n th_e articles, g E written action, fpg fig pufioses pf 
transacting business fit taking actions necessary g appropriate t_q complete fig 
organization o_f fig limited liability company, including, without limitation, 
amending th_e articles, electing governors, adopting fig operating agreement, 
electing managers, adopting banking resolutions, authorizing fi ratifying tl1_e 

purchase, lease, _o_r other acquisition o_f suitable space, furniture, furnishings, 
supplies, gpg materials, approving g limited liability company Ll, adopting g 
fipcfi ye_ay f9_r fi_e limited liability company, contracting t_o receive gpg accept 
contributions, g_r_1g_ making a_ny appropriate t_a75 elections. I_f g meeting i_s hgfi, 
fi_e_ person pi; persons calling fig meeting s_lfil1 gi_yg g1_t_ l_c:21_st tfifia fi1y_s notice <_)_f 
fig meeting t_o fifi figfiiizer g governor named, stating glfi date, time, ggd 
place 9_f Q meeting. 

Sec. 64. [322B.603] OPERATING AGREEMENT. 
Subdivision L GENERALLY. _A_ limited liability company may, pp; need 

not, have gp operating agreement. [Lg operating agreement may contain gpy 
provision relating t_o t_lua_ management pf E business fi~ fig regulation o_f fig 
affairs o_f fig limited figbility company n_ot inconsistent yfl fig g fig articles 
pf organization. Ap gc_t 9_i_' jrfi board under subdivision _2_ E pf fi_e_ members 
under subdivision Q fl pg considered p_a_r§ 9_f t_l_i_g operating agreement fi1_ly if 
fig gpt expressly _s_t_a_t_e_s_ fig’; g i_s intended pg constitute 95 revise @ operating 
agreement.

' 

Subd. _2_. POWER OF BOARD OF GOVERNORS. Ag initial operating 
agreement gfiy Q adopted pursuant fi section 322B.60 Q fig organizers pg _b_y 
Llfi fig board o_f governors. Unless reserved py fi_e_ articles o_f organization t_o 
fig members, fig power _t_o_ adopt, amend, g repeal fig operating agreement i_s 
vested i_r_1_ fig board o_f governors. 1 power pf t_h_g board 91' governors i_s subject 
t_o fig power pf £l1_e members, exercisable _ip fig manner provided i_n subdivision 
Q, fi adopt, amend, fi‘ repeal th_e operating pgreement adopted, amended, <_)_r; 

repealed py fi_g board pf governors. After th_e adoption o_f fig initial operating 
agreement, th_e board o_f governors _s_h_a_l_l p_<_)_§ adopt, amend, _o_r repeal Q operat- 
i_r_1g agreement provision fixing _a quorum fig; meetings 9;’ members, rescribin 
procedures E removing governors fi filling vacancies i_p th_e board o_f ggvernors, fi fixing fi_g number o_f governors fi their classificationp, qualifications, g terms 
o_f oflice, but may adopt fi' amend a_p operating agreement provision t_o increase E number 9_f governors. 

Subd. _fi POWER OF MEMBERS AND PROCEDURE. I_f _g member 9; 
members owning three percent pr; more pf fig voting power 9_f E members 
entitled pg vote propose g resolution Q action Q ];_lpe_ members fi adopt, 
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amend Q repeal operating agreement provisionsadopted, amended, Q repealed 
py LIE board o_f governors Q Q15 resolution fig fo_rtl1 th_e provision Q provi- 
sions proposed Q adoption, amendment, Q repeal, mp limitations agi proce- 
dures Q submitting, considering, aQ‘l adopting _t_l_1§ resolution E tlg s_ar_r_1p § 
provided i_n section 322B.l5, subdivisions g t_o £1 E amendment Q‘ E articles 
o_f organization. 

BOARD OF -GOVERNORS 

Sec. 65. [322B.606] BOARD OF GOVERNORS. 
Subdivision L BOARD OF GOVERNORS TO MANAGE. @ business 

a_nd affairs o_f a limited liability company i_s ftp Q managed py Q under Qt; direc- 
ti_o_n o_f g board o_f governors, subiect pg th_e provisions o_f subdivision ; all S_e__C_- 
tiQ 322B.37. _'l_‘_l_1§ Qs_t_ board o_f governors Qay Q named i_n LIE articles o_f 

organization Q elected py fie organizers pursuant t_o_ section 322B.6O Q py t_h_§ 
members. 

Subd. A MEMBER MANAGEMENT. E owners o_f t_l§ membership 
interests entitled _t_9_ Q _f_‘Q governors Q‘ tl1_e limited liability company fly, py 
unanimous affirmative y_c>t_e, Lag gpy action QQ gs chapter reguires. Q permits 
Qt; board Q‘ governors pg 12% Ag t_o a_n action taken py gl_1_e members i_p tg 
manner: 

(_l) th_e governors have n_o duties, liabilities, Q responsibilities pg governors 
under this chapter with respect t_o_ Q arising from t_h_e action,- 

Q) gig members collectively aQl individually have a_l1 o_f ;l_1p duties, liabili- 
ties, a_n<_i responsibilities Q‘ governors under 1 chapter with respect tp _aQ1 aris- 
i_pg from th_e action; 

Q) if Qg action relates 19 g matter required Q permitted py E chapter Q 
by Qty l_avy t_o Q approved Q adopted py LIE board o_f governors, either 
_vvi_th Q without approval Q adoption by _t_l§ members, th_e action i_s considered 
t_g have been approved Q adopted py t_lle_ board Q‘ governors; app 

(3) _a reguirement th_at Q instrument filpd yfl g governmental agency cQ1— 
_t_gip g statement Q2}; _t_l§ action E been approved a_r1d_ adopted py LIE board Q 
governors ig satisfied pay _a statement th_at _t_11_§ members l_1gv_e taken t_h_§ action 
under t_h_i§ subdivision. 

Sec. 66. [322B.6l] NUMBER. 
T_hp board pf governors consists Q" o_ne_: Q m_()r§ governors. :13 number o_f 

governors Q figgl l_)y Q i_n th_e manner provided Q E articles o_f organiza- 
t_io_n Q _t_[1p operating agreement. 1 number o_f governors Qty ‘p_e increased Q, 
subiect ftp section 322B.636, decreased a_t gpy pig l_3y amendment tp Q ipE 
manner provided Q tfi articles Q operatgg agreement. 

Sec. 67. p[322B.613] QUALIFICATIONS AND ELECTION. 
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Governors must hp natural persons. The method o_f election gpg gpy addi- 
tional qualifications @ governors may 13 imposed hy g i_n th_e manner pro- 
vided ih the articles sh operating agreement. 

Sec. 68. [322B.6l6] TERMS. 
Unless fixed terms Q; provided f_o_r ip the articles g operating agreement, a 

governor serves [o_r a_r_1 indefinite term t_ha_t expires a_t mg pe_xt regular meeting pf 
tfi members. 5 fixed term o_f g governor must n_ot exceed hye years. A governor 
hqlch pfhc_e Q mp term Q which th_e governor _v_v_§ elected a_rhl until g1_ successor 
Q elected gig hag qualified, _o_r until jg earlier death, resignation, removal, gr 
disqualification gh‘ thg governor. 

Sec. 69. [322B.62] ACTS NOT VOID OR VOIDABLE. 
The expiration _o_f p governor’s term with g without th_e election pf g quali- 

h<_a_gl_ successor does n_o’t make prior g subseguent pg 9_f_' the governors g _t_l§ 
board pf governors void o_r voidable. 

Sec. 70. [322B.623] COMPENSATION. 
Subject t_o_ _zh1_y limitations i_n tfi articles g operating agreement, tl1_e board 

o_f governors fly fig t_h_e compensation <_)_f_‘ governors. 

Sec. 71. [322B.626] CLASSIFICATION OF GOVERNORS. 
Governors play l)_e divided ihtp classes Q provided _ih the articles sh operat- 

mg agreement. 
Sec. 72. [322B.63] CUMULATIVE VOTING FOR GOVERNORS. 
Subdivision h VOTING RIGHTS. Unless Q9 articles pf organization Lm; 

yi_c§_ th§_t_ there _i_§ pp cumulative voting, ahc_i except _2§ provided i_n section 
322B.636, subdivision _5_, ggph member entitled t_o_ gte Q governors h_a§ thg 
right t_o cumulate voting power i_n t_hg election o_f governors hy giving written 
notice if intent tg cumulate voting power t_o fly manager o_f'tl1_e limited liability 
company before E meeting, 93 _t_q th_e presiding manage; a_t th_e’ meeting a_t 
which 13 election is _t_q occur a_t anytime before the election pf governors gt th_e 
meeting, _ih which gig; 

(_I_) the presiding manager at the meeting shall announce, before Q election 
o_f governors, that members shall cumulate their voting power;E 

Q) gagh member £1111 cumulate t;h_at voting power either bl casting 3); ppg 
candidate tfi amount o_f voting power equal t_o th_e number o_f governors t_o Q 
elected multiplied hy E1 voting power represented hy hip membership interests 
owned hy t_l_1_§t member, g hy distributing a_ll o_f Qa_t voting power Q Q s_ah1_e_ 
principle among ggy number o_f candidates. 

Subd. A MODIFICATIONS. E amendment t_Q the articles g operating 
agreement Q h_a§ th_e effect 9_f denying, limiting, o_r modifying the right t_o 
cumulative voting fig members provided ih gig section may hp adopted ifE 
votes pf 3 proportion o_f th_e voting power suflicient t_o _e_leht _a governor Q Q 
election o_f th_e entire board pf governors under cumulative voting g _c_a§t 
against thp amendment. 
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Sec. 73. [322B.633] RESIGNATION. 

A governor may resign gt gpy Egg py giving written notice _t_9_ t_h_e limited 
liability company. 1 resignation i_s effective without acceptance when th_e 

notice i_s_ given 19 3E limited liability company, unless g effective ti_rri_g is 
specified i_r_1_ t_h§ notice. 

Sec. 74. [322B.636] REMOVAL OF GOVERNORS. 
Subdivision L MODIFICATION. _'l‘_l1_e provisions 9_f 3 section apply 

unless modified py Q articles o_f organization g _t_l_1p operating agreement. 
Subd. A REMOVAL OF GOVERNORS. A governor Ey l_)§ removed a_t 

any time, with pr without cause, 

Q) _t_hg governor E named by fie board 9_f_‘ governors 39 Q g vacancy; 
Q) Q members have n_ot elected governors Q g_h_e interval between th_e time 

pf 33 appointment Lg _fil_1 g vacancy gig t_l_1§ time o_f mg removal‘ §._r£l~ 
Q) _a majority o_f fire remaining governors present aflirmatively vote 19 

remove 1h_e governor. 

Subd. _3: REMOVAL BY MEMBERS. Ally Q13 gr a_ll pt‘tl1_e governors m_ay 
pg removed gt apy E wit}; g without cause, _by t@ affirmative @ pf pig 
owners o_f tlg proportion 9_f Q13 voting power o_f fie membership interests pf tfi 
classes g series the governor represents sufiicient tp _e_:l_ec_t them, except a_s mp; 
vided Q subdivision $ 

Subd. 3: EXCEPTION FOR LIMITED LIABILITY COMPANIES WITH CUMULATIVE VOTING. I}; g limited liability company having cumulative 
voting, unless E entire board 91' governors i_s removed simultaneously, g gover- 
Q; i_s gg removed fig t:h_e board pf governors i_f flag _au'_e ggs_t_ against removal 
pf the governor the o_f Q proportion 91' tfi voting power suflicient tp 
t_he_ governor a_t a_n election pf E entire board o_f governors under cumulative 
voting. 

Subd. _; ELECTION OF REPLACEMENTS. _I\lt‘._w governors may lg 
elected gt Q meeting at which governors g_r§_ removed. I_f @ limited liability 
company allows cumulative voting E a member notifies th_e presiding manag 
a_t any pg; before th_e election o_f E governors o_f intent g)_ cumulate 111; votes 
o_f fig membg, _t__l_1e_ presiding manager shall announce before fig election Qa_t 
cumulative voting _i§ ir_1 effect, a_ncl_ members fig cumulate their votes Q pr_9_-_ 
vided _ip section 322B.63, subdivision L clause (2); 

Sec. 75. [322B.64] VACANCIES. 
Unless different rules Q filling vacancies Q9 provided f9_r i_n gl_1§ articles g 

operating agreement: 
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gl)ji) vacancies pp th_e board pf governors resulting from fl1_e_ death, resigna- 
tion, removal, g disqualification p_f g governor may pp filled py ‘th_e affirmative 
vote _o_f_‘ g majority pf ‘th_e remaining governors, even though 1_e§_s_ than g guorum;M 

(ii) vacancies Q t_h§ board o_f governors resulting from newly created gover- 
norships may b_e filled _‘py t_h_e afiirmative v.ote o_f _a majority o_f @ governors 
sewing pg t:h_e time o_f 11;; increase; gpg 

Q) each governor elected under E section t_o Q g vacancy holds oflice 
until Q qualified successor ig elected py ‘th_e members a_t _t_h_e next regular o_r spe- @ meeting o_f th_e members. 

See. 76. [322B.643] BOARD OF GOVERNORS MEETINGS. 
Subdivision L TIME AND PLACE. Meetings pf gig board pf governors 

__rr_i_:1y pp _lLel_q _t_"_r_o_ng t_i_rp_e pp tmg gs provided i_n t:h_e articles pf organization g 
operating agreement gt g_1_1y place within pg without gi_e_ state Qa_t @ board _g_i_’ 

governors mgy fle_c_t Q py §_r_1_y means described Q subdivision _2_. I_f jtpg board 
o_f governors f_ail_s 39 select g place E _a meeting, Q9 meeting must Q @ a_t t_l;§ 
principal executive oflice, unless mg articles 9; operating agreement provide 9tl_1_- 
erwise. 

Subd. _2_. ELECTRONIC COMMUNICATIONS. (Q) A conference among 
governors by Qty means pf communication through which gig governors may 
simultaneously h_eg_r_ §pc_lg other during t_l1e_ conference constitutes g board o_f gfi 
ernors meeting, i_f th_e same notice _i§ given o_f t;h_e conference a_s_ would b_e 
reguired by subdivision Q Q g meeting, £1 if t_h_e number g_f governors partici- 
pating ip fig conference would pg suflicient pg constitute a_t quorum a_t _a_ meeting. 
Participation ip a_ meeting by ‘tli_at means constitutes presence i_p person gt; Q15; 
meeting. 

(_b) A governor pipy participate i_n p board pf governors meeting £O_t 
described _i_p paragraph (Q bl gr_1y means o_f communication through which ‘th_e 
governor, other governors Q participating, _a_r_1_d gll governors physically present 
a_t _tl1__e; meeting my simultaneously pgr e_apl_1 other during tile meeting. Partici- 
pation i_n g meeting py Q means constitutes presence i_n person gt t_h_e_ meeting. 

Subd. _; CALLING MEETINGS AND NOTICE. Unless ’th_e articles _o_f 

organization 9; operating agreement provide f_og g different pig period, g gover- @ ;n_g_y p§l_l p board meeting py giving _t§p d_2y_s_ notice t_o a_l_l governors o_f t_lm_ 
date, time, gig place pf _t_l'_l_e_ meeting. "_l"_l3§ notice need n_ot gggg gig pugpose _c_>_f 

tlip meeting unless jg articles o_r operating agreement require i_t_. 

Subd. _4L PREVIOUSLY SCHEDULED MEETINGS. I_f th_e @ g d_a’g, 
time, _a.11_(1 place o_f p board o_f governors meeting have been provided i_n jfi a_rt_i; 
<:l_e:s_ g operating agreement, Q announced a_t g previous meeting o_f'tl1_e board o_f 
governors, pp notice i_s_ required. Notice _c_>_f_ pp adjourned meeting need n_ot E 
given ptlipg E py announcement at 1h_e meeting a_t which adjournment i_s 

taken. 
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Subd. -Q; WAIVER OF NOTICE. A governor gy waive notice pf _a meet- 
Qg pf the board Q governors. A waiver gfi notice _by g go_vernor entitled t_o notice 
i_s effective whether giye_n before, _a_t, Q; _a@ Q meeting, amt whether giygp i_n 
writing, orally, 9; py attendance. Attendance py a_t governor a_t g meeting i_s g 
waiver _o_f notice o_f ’tl1_at meeting, except where _th_e governor objects at tl'l_e begin- 
n_ir_1g o_f gt; meeting t_o_ t_h_e transaction o_f business because thg meeting jg n_ot 
lawfully called 9; convened @ @ pg participate i_n t_h_e_ meeting tlr1_e 

objection. 

Sec. 77. [322B.646] ABSENT GOVERNORS. 
I_fQe articles 91‘ organization 9; operating agreement gp provide g governor fiy gi_\§ advance written consent g opposition t_o_ g proposal t_o b_e acted Q a_t 

g board pf governors meeting. fi_t_hg governor i_s_ Q present a_t th_e meeting, pgg 
£1’: 9; opposition _t_q Q proposal @ p_o_t constitute presence Q purposes pf 
determining _’th_e existence o_f 2_1 quorum, pp’; consent g opposition must Q 
counted g_s a y% i_n §a_y_og pf Q against ’th_e proposal E m_ps_t pg entered Q tfi 
minutes 95 other record o_f action a_t ;h_e meeting, i_f E proposal acted gig at ghg 
meeting i_s substantially t_h_e same 9_r pg substantially t_h_e s_app pg mg {E 
Qoil Q which mg governor peg consented _0_I‘ objected. 

Sec. 78. [322B.65] QUORUM. 
A majority, g _a larger pr smaller proportion g number provided jp ’th_e 

articles pf organization 9;‘ operating agreement, o_f Q governors currently hold- 
mg oflice _i§ Q quorum fig ’th_e transaction pf business. _I_p th_e absence o_f g gpip; 
_rpp1_, g majority o_f ;l_1_e governors present play adjourn g meeting from ti_rp§ t_o 
jti_rr_1p' until _a quorum i_s present. I_f z_1 quorum i_s present when a_ fly called Q h_e.lg 
meeting i_s convemfi, tfi governors present _rr_12_1y continue Q transact business 
until adioumment, even though gt; withdrawal 9_f p number pf governors origi- @ present leaves l_cm_s th_ap jt_l_1g proportion g number otherwise reguired f9; 3 
guorug 

Sec. 79. [322B.653] ACT OF THE BOARD OF GOVERNORS. 
IQ board o_f governors s_h_a_l_l t_a_l§ action py th_e aflirmative yltg o_f g major- 

i_ty o_f governors present a_t g giply 1_1_e_lg meeting, excem where pip chapter p_r_ ‘th_e 
articles reguire ’th_e aflirmative y_o_t_e 9_f g larger proportion g number. I_fQe _a_trt_i- 
_cl_e§_ reguire Q larger proportion 9; number _tll_z1_r_1 i_s reguired l_)y gijp chapter E a_ 
particular action, tlye articles control. 

Sec. ‘80. [322B.656] ACTION WITHOUT A MEETING. 
Subdivision _l_._ METHOD. Ar; action reguired o_r permitted t_o_ pp taken gt g 

board pf governors meeting fly 1:5 taken py written action signed lgy pg o_f t_l;§ 
governors. I_f 113; articles _S2_ provide, _zg1_y actiom other glgp a_n action reguiring 
member approval, _r_n_a_y IE taken py written action signed by tfi number pf g9_\g 
ernors thg would pg reguired t_o & thp same action Q g meeting pf tg board 
pf governors a_t which a_l1 governors were present. 
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Subd. _2_._ EFFECTIVE TIME. @ written action i_s effective when signed 
py t_lpe_ reguired number 91‘ governors, unless g different effective time _i_s_ ppg; 
vided in the written action. 

Subd. _Z§, NOTICE AND LIABILITY. When written action i_s permitted t_o_ 

_lye_ taken py lesg gllap a_ll governors, a_ll governors must l_3_§ notified immedi_a_1gly 
o_f i_t_s ’pe_x; gpp effective date. Failure 19 provide tli_e notice gl_ge_s pg invalidate 
J5 written action. A governor E _d9p§ _r£t s_igp _(_)_I_' consent 19 fl_1_§ written 
action lips pp liability Q flip action g actions taken py Q written action. 

Sec. 81. [322B.66] COMMITTEES. 
Subdivision _1_. GENERALLY. A resolution approved l_)y Q aflirmative 

ygtg _o_f 3 majority pf t_l1§ board 9;" governors fly establish committees having 
plgg authority o_f fie board i_n ti_ie_ management o_f t_l'_ip business pf t1i_e limited flag 
b_flity company _(i_rily ftp th_e extent provided i_n flip resolution. Committees r_n_ay 
include g special litigation committee consisting pf _9_n_g _Q_r_ more independent 
governors Q other independent persons t_o consider l_eg§ rights 9; remedies pf 
’th_e limited liability company _21ii_d whether those rights gpd remedies should pp 
pursued. Committees mg‘ @ special litigation committees gr; subiect a_t a_ll 
t_IL1’1_C_S t_o Q; direction gpg control pf t_h_e board pf governors. 

Subd. __2_. MEMBERSHIP. Committee members must Q natural persons. 
Unless tpp articles p_r operating agreement provide 3); a_ difl‘erent membership 9; 
manner 9_f appointment, 9, committee consists 91' gt; 9; rpgrp persons, L110E 
n_ot lg governors, appointed py affirmative mtg o_f g majority pf jig governors 
present. 

Subd. A PROCEDURE. Sections 322B.643 t_o 322B.656 apply 39 commit- 
tegs app members pf committees Lg t_h_e_ same extent §§ those sections apply tp 
th_e board pf governors gpgl, governors. 

Subd. 4. MINUTES. Minutes A‘ any, o_f committee meetings must lg made 
available upon request 39 members pf Q committee a_iid_ 39 apy governor. 

Subd. _5_._ STANDARD OF CONDUCT. [IE establishment gt“, delegation o_f 
authority t_o, gg action py g committee does p9_t alone constitute compliance py 
_a governor with gig standard 9_t_‘ conduct s_e1 forth i_n section 322B.663. 

Subd. 3 COMMITTEE MEMBERS CONSIDERED GOVERNORS. 
Committee members page considered t_o _bLe governors @ purposes o_f sections 
322B.663, 322B.666, @ 322B.699. 

Sec. 82. [322B.663] STANDARD OF CONDUCT. 
Subdivision L STANDARD AND LIABILITY. A governor _sh_al_l_ discharge 

th_e duties 9_t_‘ t_lE position o_f governor i_n gfl faith, i_p g manner 1113 governor 
_r_easonably believes t_o Q i_p t_h_e_ pe_st interests pf t_h_§ limited liability company, 
gng w_i‘tl-i_ 113 page pp ordinarily prudent person i_n a_ l_i_1<_e position would exercise 
under similar circumstances. A person wig Q performs those duties i_s _i£t liable 
py reason o_f being 9_r having been 3 governor _o_f _t_l_ig limited liability company. 
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Subd. A RELIANCE. (Q A governor jg entitled ‘Q r_ely pp information, 
opinions, reports, 9_1_‘ statements, including financial statements 1 other finan- 
c_ia_l data, i_r_1 each case prepared 9_r presented pg 

Q) gap g more managers 9; employees o_f Q13; limited liability company 
whom tfi governor reasonatyly believes t_o ‘pg reliable E competent i_n E mat- 
te_m presented; 

Q) counsel, public accountants, pg other persons _a_s t_o matters that tl1_e gov- 
ernor reasonably believes 213 within the person’s professional pr expert compe- 
tence; g 

Q) _a committee 91" gig board o_f Qvernors upon which fie governor glo_m 
n_c)t servg, gm established pi accordance v_v_i_t__l3 section 322B.6@ § t_o matters 
within it_s designated authority, Q‘ pig; governor reasonably believes gig commit- 
tie t_o merit confidence. 

(Q) Paragraph (51) does pgt gpply t_o Q governor who fig knowledge concern- 
_ipg _th_e matter i_n guestion that makes fig reliance otherwise permitted py para- 
graph (3) unwarranted. 

Subd. 3. PRESUMPTION OF ASSENT AND DISSENT. A governor@ 
i_s present a_t g meeting o_f tfi board Q governors when gp action i_s approved by 
th_e affirmative gte 9_f g majority 91' mg governors present i_s presumed t_o have 
assented t_o t_h_§ action approved, unless flip governor: 

Q) objects a_t flip beginning pf tl1_e meeting t9_ ’th_e transaction o_f business 
because t_l;e_ meeting i_s pg; lawfully called g convened §n_d gig n_ot participate 
i_n tl_1p meeting after th_e objection, i_n_ which @ _;h_e governor i_s_ _r£t considered 
t_o lye present a_t t_h_e meeting Q gpy pugpose o_f Q1_i_s_ chapter; 

Q) votes against gl_1_e action gt Q meeting; 9; 
Q) jg prohibited py section 322B.666 from voting _o_n flip action. 

Subd. 4. ELIMINATION OR LIMITATION OF LIABILITY. A gover- 
nor’s personal liability ‘pg th_e limited liability company _o_r i_t§ members Q mone- 
tagy damages _ib_r breach pf fiduciagy duty a_s g governor may ‘pg eliminated 9; 
limited ip Qt; articles pf organization. The articles may pg eliminate g limit 
flip liability pf a_ governor: 

Ll) E z_1py breach o_f me governor’s duty 9_f loyalty t_o ’th_e limited liability 
company pg it_s members; 

(2) f9; acts Q omissions 1_1_o_t ip good faith _o_r that involve intentional mis- 
conduct o_r Q knowing violation 9_f law; 

Q) under section 322B.56 _o_§ 80A.23; 

(1) f_or z_1_r_1y transaction from which ;h_e gg/ernor derived _a_n_ improper E-_ 
sonal benefit; _o_r 
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Q) Q _agr_1y a_ct g omission occurring before t_l3p date when ‘th_e provision i_n_ 
t_l_1_e articles o_f o_rg_anization eliminating Q limiting liability becomes effective. 

Subd. _5_. CONSIDERATIONS. I_n discharging E duties 9_f gl_1_e position pf 
governor, _a governor may, _ip considering _t_i_1_Q :b;e_s»t interests pf t_h_p limited liabil- 
igy company, consider pip interests pf tpp limited liability company’s employees, 
customers, suppliers, fig creditors, th_e economy pg" 1;h_e E1 nation, gpr_g1_- 

munity fl societal considerations, Q @ long-term §_s yyefl pg short-term 
interests o_f gig limited liability company pp; itp members including gggp possibil- 
i_ty gig glisxa interests yy pp pep; served py th_e continued independence o_fE 
limited liability company. 

Sec. 83. [322B.666] GOVERNOR CONFLICTS OF INTEREST. 
Subdivision 1. CONFLICT AND PROCEDURE WHEN CONFLICT 

ARISES. A contract pg other transaction between p limited liability company 
_ag1_d 9_n_e g _gr_1_c_>gp pf i_t§ governors, pg between p limited liability company gigQ 
organization ip pg pf which E pg mtg; _o_f i_tp governors pg governors, direc- Q, managers, officers, g l_egpl representatives 9_r have p material financial 
interest, i_s Q; Q g voidable because pip governor pg governors g ’th_e o_th_eg 
organizations pr_e parties pg because t_l1e_ governor g governors g_rp present a_t flag 
meeting o_f gig members g th_e board pf governors pg p committee pt which ghp 
contract g transaction jg authorized, approved, g" ratified, 

Q) th_e contract 9_r transaction pg §n_d Q person asserting glgg validity o_f E contract pg transaction sustains flip burden 9_f establishing gipt t_h_e contract 
_<p' transaction _w_a§, @ pr_1c_i reasonable gap gp g_h_g limited liability company a_t g_h_e_ 
_t_i_r_r_1p _i_t_ flip authorized, approved, pg ratified‘, 

Q) pip material fpptp § t_o t_h_e contract pr_ transaction §_n_d_ _z§ t_o jag manag- 
gfg g managers’ interest pgp fu_lly disclosed pg known t_o E members a_n_d gpg 
contract pg transaction i_s approved jp gppp py Q) plgg owners 

pg‘ two-thirds 
9_f_"tl1_e voting power pf gggp membership interests entitled t_o fie gl_1_2_1g gig owned 
py persons 9% till pip interested governor g governors, g (Q) th_e unani- 
mous aflirmative ypjp pf pg members, whether pg pp; entitled _t_p vote; 

Q) mp material _fa_c_t§ _a§ t_o th_e contract pg transaction ppc_l pg t_o t_hp gover- pgk g governors’ interest a_re fplgg disclosed pg known t_o mg board pf gover- 
_r_1pr_§ g p committee, ppd Q board pf governors g committee authorizes, 
approves, g ratifies glgg contract pg transaction _ILl gpcfi faith py p majority _o_f];pe_ 
board pf governors Q committee, E 1;_lgp interested governor g governors gig 
n_ot counted _ip determining t_h_e presence p_f p quorum gpp must n_ot vote; g 

Q1) t_h_e contract g transaction p p distribution described _ip section 
322B.54, subdivision _l_, pg p merger 9_r exchangp described it; section 322B.70, 
subdivision 1 pg ; 

Subd. A MATERIAL FINANCIAL INTEREST. fig pugposes o_f gh_is ic- 
tion: 
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(_1_) g governor Qg_e_s n_o’t have g material financial interest i_n g resolutionQ 
igg E compensation Q Q governor Q fixing Qt; compensation Q another g9_y_- 
ernor Q Q governor, manager, employee, Q agent o_f th_e limited liability 

company, efl though t_h_e E governor i_s ali receiving compensation from tlg 
limited liability company; QQ 

Q) g governor E _a material financial interest i_n each organization i_n_ which 
t_l_1§ governor, Q gig spouse, parents, children Qid spouses Q chi1dreQ, brothers 
and sisters and spouses Q brothers and sisters Q tli_e governor, Q Qiy combina- 
tion Q them have g material financial interest. 

MANAGERS 

Sec. 84. [322B.67] MANAGERS REQUIRED. 
A limited liability company must have Qi_e_ Q more natural persons exercis- 

Qg {IQ functions Q tli_e oflices, however designated, Q chief manager and trea- 
surer. 

Sec. 85. [322B.673] DUTIES OF REQUIRED MANAGERS. 
Subdivision L PRESUMPTION AND MODIFICATION. Unless ‘th_e arti- 

Qeg o_f organization Q 113 operating agreement provide otherwise, th_e chief 
manager §n_d treasurer have tl_ig duties specified i_n gig section. 

Subd. _2_. CHIEF MANAGER. 1 chief manager shall: 
Q) have general active management Q th_e business Q th_e limited liability 

com an ' 

Q) when prescent, preside a_t gl_l meetings Q t_h_e board Q governors Qgg Q 
Q; members‘, 

Q) §ge_ that afl orders gig resolutions Q 1l_i_§ board Q governors 2_i_r§ carried 
into effect; 

(5) s_igg QQ deliver i_n Qe name Q the limited liability company _zQy deeds, 
mortgages, bonds, contracts Q other instruments pertaining go Qe business Q 
’th_e limited liabimy company, except _i_I_1_ cases i_n which @ authoriy t_o §_igg a_ng 
deliver i_s reguired by @ t_o Q exercised by another person Q i_s expressly dele- 
gated by tfi articles Q operating agreement Q t_h_e_ board o_f governors tg s_o_m_e 

manager Q gggrgt Q gig limited liability company-, 
Q) maintain records Q and, whenever necessary, certify a_l_1 proceedings Q 

t_h_e board Q governors and t:h_e memberQs; and 
(Q) perform other duties prescribed by t_lQ board Q governors. 
Subd. 1 TREASURER. The treasurer shall: 
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Q) keep accurate financial records Q t_11za_ limited liability company; 
Q) deposit _a_ll money, drafts, gpbl checks i_p bl_i_e_ name o_f pg 19 tbp credit g_f 

th_e limited liability company i_p tbe banks Q depositories designated byQ 
board 9_t_‘ governors; 

Q) endorse Q deposit a_ll_ notes, checks, pg drafts received by tbp limited 
liability company § ordered by th_e board pf governors, making proper vouchers 
fig firm. 

(fl) disburse limited liability company funds Q issue checks app drafts ip 
t_hb name bf be limited liability company, gp ordered Q Q board o_f governors; 

Q) give t_o tbe_ chief manager gpg blgp board o_f governors, whenever 
reguested, gr; account o_f a_ll transactions by t_h_e treasurer gpg _o_f Q financial 
condition pf tb_e_ limited liability company; a_n_d 

(Q) perform other duties prescribed by fl1_e board o_f governors g by th_e 
chief manager. 

Sec. 86. [322B.676] OTHER MANAGERS. 
Ibe board pf governors mby pl_e_c_t 9_r_ appoint, _ip _a manner s_e’t Q i_n tl1_e 

articles _o_f organization 9; operating agreement 9_r i_n Q resolution approved by 
t_l1e_ affirmative v_ot§ 9_f _a_ maiority o_f Q governors present. £1! other managers g agents tl1_e board 91‘ governors considers necessary Q flip operation gpg pgap; 
agement9_f_'g1_e limited liability company. Each o_f these managers Q agentsQ 
mg powers, rights, duties, responsibilities, gpp terms i_n ofiice provided Q i_pQ 
articles _o_r operating agreement g determined by th_e board _o_f governors. 

Sec. 87. [322B.679] MULTIPLE MANAGERIAL POSITIONS. 
Apy number 9_f managerial positions g functions _o_f those positions may lg 

l_1pl_d g exercised by fllp same person. p document must Q signed by persons 
holding different positions g functions Q 2_1 person holds _o_r exercises more 
tlQ Q o_f those positions 95 functions, th_a§ person Q bigp _t_h_e document i_n Q Q 993 capacity, 111; o_nly i_f tl1_e document indicates Q capacity i_n 
which t_l_1p person signs. 

Sec. 88. [322B.68] MANAGERS CONSIDERED ELECTED. 
lb Q3 absence pf Q election pg appointment Q" managers by Q board o_f 

governors, Q3 person 9_r persons exercising Q principal functions pf t_h_e_ blg‘ 
manager by bbg treasurer E considered t_o have been elected tp those offices, 
except Q tl1_e purpose o_f determining Q location pf t_h_e principal executive 
oflice, which ip Q Q i_s Q registered oflice o_f Q1_e limited liability company. 

Sec. 89. [322B.683] CONTRACT RIGHTS. 
The election by appointment o_f Q person Q 3 manager o_r agent does not, pf 
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itself, create contract rights. A limited liability company m_ay enter _i_I_’lE Q bo_r1— 
ppzg Q manager by Qge_m Q Q period _o_f fig i_f; Q E board o_f governors’ 
judgment, t_h_p contract would b_e ip t_l_1p lit interests bf _t_lp:_ limited liability~com- 
pany. L116 @ g1_a_t Q9 contract piby 13 Q Q tbr_rp longer 3% tl1_e terms o_f @- 
governors 1112 authorized 9_r approved th_e contract glci n_ot E _t_l_1_e contract yfl bi; voidable. 

Sec. 90. [322B.686] RESIGNATION, REMOVAL AND VACANCY. 
Subdivision _1_. RESIGNATION. A manager m_ay resign a_t Qy fig byg 

_i_ng written notice Q E limited liability company. 1 resignation jg effective 
without acceptance when tbp notice i_s given 19 th_e limited liability company, 
unless Q lQte_r_ effective _c_i_21t_e § specified i_n tl_1_§ notice. 

Subd. A REMOVAL. A manager mQy be removed a_t fly Eb yvbb 9; 
without cause, by Q resolution approved by gbb aflirmatiVe'v0_tta 91‘ Q majority o_f 
t_lie_ governors present, subject t_q fig provisions o_f Q member control Qgreement. 
Ll1e removal _i§ without prejudice t_o a_ny contractual rigl_1ts Qf_‘_t_l1e_ manager. 

Subd. _3_._ VACANCY. A vacancy ip Q office because bf death, resignation, 
removal, disqualificatiom g other cause may, g i_n_ _t_l_1_g _c_Qsb o_f Q vacancy ip fig 

9_f _cbi_g' manager g treasurer must, bp fig Q fie unexpired portion o_f 
_t_h3 gbg _ip thp manner provided ip flip articles Q operating agreement, Q deter- 
mined by th_e board bf governors, g pursuant t_o section 322B.68. 

Sec. 91. [322B.689] DELEGATION. 
Unless prohibited by big articles gp operating agreement Q‘ by Q resolution 

approved by big aflirmative E _o_f Q majority o_f th_e governors present, Q plQp; 
Qge_r elected p_r_ appointed by Q board gp‘ governors may, without th_e approval 
o_f Q; board, delegate sing pr _a_ll _<p‘tl1_e duties Qn_d powers o_f Q office t_c_> other 
persons. A manager yvbp delegates tl1_e duties g powers _o_f Qp gflgg remains §u_i9- 
jpc_t t_o th_e standard o_f conduct E Q manager _v_v_i_tb respect t_g tlg discharge o_f a_ll 
duties @ powers Q delegated. 

Sec. 92. [322B.69] STANDARD OF CONDUCT. 
A manager gig; discharge big duties bf gm pflfi i_n ggd §Qi_t_l_1_, ip Q manner 

th_e manager reasonably believes t_q be_ Q E fit interests o_f bh_e limited liability 
company, £1 _w_it_l_1 t_h_e gQ_rp Q ordinarily prudent person Q Q big position 
would exercise under similar circumstances. A person exercigpg fie principal 
functions Q‘ a_n gfjipg g t_o whom sbrg pg a_ll pf _t_h§ duties $1 powers o_f a_n 
fibg Q3 delegated pursuant t_o section 322B.689 i_s considered Q manager f_or 
pugposes pf Qi_s section Qpd sections 322B.38 £1 322B.699. 

LOANS AND OBLIGATIONS 
Sec. 93. [322B.693] LOANS, GUARANTEES AND SURETYSHIP. 
Subdivision _b PREREQUISITES. A limited liability company mQy l_epg1_ 
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money tpy guarantee Q obligation pf, become g surety fo_r, g otherwise finan- 
cially assist g person, i_f tfi transaction, g Q _ql_a§§ 9_f transactions :9 which thp 
transaction belongs, is approved py fie affirmative ypjg o_f g majority o_f fry g9_\g 
ernors present apg 

Q) i_s Q me usual gt regular course o_f business o_f‘tl1_e limited liability com- 
pany; 

Q) i_s v_s/pp, 9; fpr_ tl1_e benefit pf, g related limited liability company, pp orga- 
nization _i_p which jtfi limited liability company @ g financial interest, a_p ggg; 
nization fig which tl1_e limited liability company E 9 business relationship, pg 
pp organization 19 which _t_lpc_ limited liability company E flip power tp _rr1_a1lc_<g 

donations‘, 

Q) i_s _w_i_t_h_, 9; £o_r t_h_e benefit o_f, g manager 9; other employee o_f tfi limited 
liability company pr Q subsidiary, including g manager Q employee _v_v_l_x_9_ i_s a_ 
governor o_f E limited liability company 9; Q subsidiary, gn_d mpy reasonably 
IE expected, ip gig judgment pf ’_t_h_e_ board 91” governors, t_o benefit thp limited 
liability company,‘ Q ~ 

(3) l_1g_s_ been approved py the owners 9_f two-thirds 91‘ gig voting power pf 
persons other than tl_1_(_a interested person pr persons, g tile unanimous affirma- 
tive vote 9_f gll members, whether 91 may ordinarily entitled t_g vote. 

Subd. A INTEREST AND SECURITY. A loan, guaranty, surety contract, 
Q‘ other financial assistance under subdivision I may pe_ @ 9; without interest 
£151 m_ay pg unsecured g _nla_y pg secured Q gy manner, including, without lign; 
itation, g grant _o_f g security interest ip Q member’s financial rights _i_r_1_ thp limited 
liability company. 

Subd. 1 BANKING AUTHORITY NOT GRANTED. This section does 
_r£t g_r3n_t pg authority t_o apt Q g bank p; tp carry o_n _t_h_e_ business 9_f banking. 

Sec. 94. [322B.696] ADVANCES. 
A limited liability company may, without a 3% o_f tl1_e_ governors g _i_t§ 

members, advance money _t_9_ i_t§ governors, managers, 93 employees t_o_ cover 
expenses th_a1 gr; reasonably Q anticipated _tp lg incurred py them i_n_ tfi E-_ 
formance o_f E duties gig f9; which fligy would Q entitled t_o reimbursement 
in the absence of an advance. 

Sec. 95. [322B.699] INDEMNIFICATION. 
Subdivision L DEFINITIONS. (Q) Lr purposes o_f _t_l_1_i_s_ section, Q; terms 

defined i_n tpig subdivision have tl1_e meanings given them. 

Lb) “Limited liability company” includes g domestic 95 foreign limited lip: 
bility company tfl yva_s flip predecessor o_f gg limited liability company referred 
t_o i_n fig section i_n_ 2_1 merger Q: other transaction i_n which Q predecessor’s 
existence ceased upon consummation _g_i_‘tl1_g transaction. 
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(9) “Oflicial capaci y” means Q) yv_i_t_h_ respect t_o g governor, glye position o_f 
governor Q g limited liability company, (2,) _v@1_ respect t_o g person ptpg tpfl 
_a_ governor, th_e elective o_r appointive gig g position h§l_d by g manager, mem- 
pg o_f g committee o_f t_h_e_ board Q‘ governors, Q t_h_e_ employment relationship 
undertaken py gp employee o_f tlle_ limited liability company, gig Q) w_it11_ 

respect t_o g governor, manager, o_r employee pf tl1_e limited liability company 
who, while a_ governor, managg, o_r employee o_f fig limited liability company, 
i_s g _v_v_a§ serving gt th_e reguest c_>f1l_1_§ limited liability company g whose duties 
i_n gilt position involve 9_1_' involved service g g governor, director, manager, 
oflicer, partner, trustee, employee, g 2_1gg1_t pf another organization g employee 
benefit plfl, t_l‘l_§ position pf _th_a1 person _a_s g Qvemor, director, managg, officer, 
partner, trustee, employee, 9; agent, § fl1_e_ § p1_ay _b_e, o_f Q; ptlge; organiza- E 9; employee benefit E, 

(Q) “Proceedin 
” means g threatened, pending, _o_r completed civil, crimingl, 

administrative, arbitratioxg g investigative proceeding, including a_ proceeding 
py g ip th_e right o_f Qt; limited liability company. 

Lg) “Special gggl counse 
” means counsel fig h_g§ n_o’t represented thp _lir_n_- 

jyepi liabilig company 9; g related limited liability company, g g governor, 
manager, member 91‘ g committee o_f mg board o_f governors, g employee, whose 
indemnification i_s iI_1 issue. 

Subd. A INDEMNIFICATION. (g) Subject t_o 33 provisions pf subdivi- E 3, g limited liability company $a_ll indemnify g person made 9; threatened 
t_o pg made g ]@y t_<_) g proceeding by reason o_f Q former o_r present official 
capacity pf tfi person against judgments, penaltieg fines, including, without pp; 
itation, excise y2_1_ig_e_§ assessed against th_e person @ respect t_o gp employee l)_er;-_ 
gag plan, settlements, apd reasonable expensg, including attorney’s gag fld 
disbursements incurred py _t_lfi person i_n connection __vyi‘r_h gg proceeding, i_f, 

yih respect t_o fll_§ §t_§ Q omissions pf th_e person complained 9fi_n ;l_1_e_ proceed- 
Qg, tpg person: 

(_1_) Qa_s pp; l;e§_r_1 indemnified py another organization 9_r employee benefit 
pla_n _f_'9_1_' th_e same judgments, penalties, fines, including, without limitation, 
excise tales assessed against E person @ respect t_o Q employee benefit plan, 
settlementg, gqg reasonable expenseg including attorney’s @ §n_d disburse- 
ments, incurred l_)y Qt; person i_n connection _v_v_itp th_e proceeding w_itl1_ respect 19 
gig sag @ g omissions‘, 

(_2_) acted _ip good faith-, 

Q) received pp improper personal benefit g1_d_ section 322B.666, 
p" applica- 

pg, l1_g_s_ been satisfied; 

Q) ip th_e case pf g criminal proceeding, M Q reasonable cause tp believe E conduct 3% unlawful-, gfl 
Q) i_n Llgp case pf acts=-pg omissions occurring i_n th_e oflicial capacity 

described Q subdivision _l_, paragraph (9), clause Q) Q Q), reasonably believed 
New language is indicated by underline, deletions by ea‘-ileeeut.

Copyright © 1992 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



1255 LAWS of MINNESOTA for 1992 Ch. 517, Art. 2 

flat LIE conduct mg _ip 3l_1_e_ peg; interests 9_fg1§ limited liability company, g _i_Q 
t_h_e gfle o_f Qc_ts g omissions occurring i_n tl1_e ofiicial capacity described i_n subdi- 
vision _1_, paragraph (Q), clause Q); reasonably believed t_l_1Qt E conduct wQs_ p_o_t 
opposed 3; 1m, ‘_b§s_t interests _o_f _t_h§ limited liability company. _I_f@ person’s Qptg 
pg omissions complained o_f i_n tlye proceeding relate t_o conduct Q_s_ Q director, 
officer, trustee, employee, g agent o_f Qr_1 employee benefit plan, @ conduct i_s_ 

1_19_t considered 39 lg opposed t_o tm @ interests o_f th_e limited liability Q11; 
pany i_f th_e person reasonably believed Q11 E conduct wag i_t; Q13 _l_)_e_s_t_ interests 
o_f Qt; participants p_r_ beneficiaries o_f tlle employee benefit pl_a_p, 

(Q) @ termination 91' Q proceeding l_)y judgment, order, settlement, convic- 
tion, 95 upon Q plea 9f nolo contendere 9; it_s eguivalent does n_o_t, o_f itself, 
establish gm mg person did pp; meet t_I_l§ criteria get forth _ip ;l_1_i§ subdivision. 

Subd. 1 ADVANCES. Subject t_o th_e provisions 9_t_‘ subdivision 3, i_f Q p_e_r_; 
spit i_s made Q threatened _t_o_ pg made Q party 39 Q proceeding, _t_l§ person i§ en:ti— 
tfl, upon written request tp ;l_1§ limited liability company, tp payment o_r 
reimbursement 13y mp limited liability company pf reasonable expenses, includ- 
ipg attorney’s f§_e_s_ Qrg disbursements, incurred py t_h_§ person i_n advance o_f t_lpe_ 
final disposition _o_f_tl1_9_ proceeding: 

(_l_) upon receipt py fie limited liability company _o_f Q written aflirmation py 
tl_1§ person o_f Q g@ fai_th belief _t_h_a1 th_e criteria f9__1_‘ indemnification _s_Qt f_o_rt_h i_p 
subdivision g _l'_l_2flt_3 been satisfied a_rgc_l Q written undertaking py th_e person _t_o_ 

repay afl amounts s_g pQig 91 reimbursed py tl_1Q limited liability company, if i_t _i_s_ 

ultimately determined t_l_iQt th_e criteria {o_r indemnification _l_1Qy§ pp; fig itig 
f1§9l; £9 

Q) after Q determination that gig facts then known t_o those making tire 
determination would pg preclude indemnification under @ section. 

111; written undertaking reguired py clause (_1_) i_s _2£l_ unlimited general obli- 
gation o_f £h_6 person making ii Q1; need pp; pg secured Q_n_c_1 shall l_)Q accepted 
without reference t_o financial ability :9 make 1;h_e repayment. 

Subd. PROHIBITION OR LIMIT ON INDEMNIFICATION OR 
ADVANCES. 1l_1_e_ articles _o_f organization 9_r_ operating agreement eitherM 
prohibit indemnification 9; advances pf expenses otherwise required l_)y mi; §_e£: fig gr; p1_Qy impose conditions Q indemnification Q advances pf expenses i_n 
addition tp _t_h_§ conditions contained pr subdivisions g gt § including, without 
limitation, monetary limits pp indemnification o_r advances pf expenses, i_f Elle 
conditions Qpp_ly egually t_o Ql_l persons 9_r _t_q Q11 persons within Q given gla_s§, A 
prohibition pg li_rpit _9_r_1 indemnification g advances my pgt apply 19 9_r_‘ affect 
_t_l_1_e_ right pf Q person 19 indemnification 9; advances o_f expenses wit_h respect t_g 
Qpy its g omissions 9_f t_l1e_ person occurring before flip elfective @._t_§ pf Q p1'o_- 
vision i_n E articles o_f organization o_r t:h_e dat_e o_f adoption pf Q provision i_n 3113 
operating agreement establishing th_e prohibition g kg Q ‘indemnification 9_r 
advances. 
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Subd. _; REIMBURSEMENT TO WITNESSES. T_hiQ section Qty pbt 
require, g limit fie ability 9_f, Q limited liability company t_o reimburse 
expenses, including attorney’s fbe_s a_nd_ disbursements, incurred by Q person Q 
connection Qifb Qt appearance Qs Q witness Q Q proceeding a_t Q big Q: 
person bQ§ n_o1 been made b1_' threatened fb Q made Q party t_o Q proceeding. 

Subd. _6_. DETERMINATION OF ELIGIBILITY. (Q) Q_l_l_ determinations 
whether indemnification _o_f Q person i_s required because bbb criteria s_e‘.1: forth i_n 
subdivision _.?._ 

have been satisfied _8.l‘1_(1 whether Q person i_s entitled t_b payment bi; 
reimbursement _o_f expenses i_n advance bf 1:h_e Q1_a_l disposition 9_f Q proceeding §_.§ 
provided i_p subdivision Q must bb made: 

Q) by th_e board o_f governors by Q maiority bf Q quorum. Governors who 
213, Q; th_e time, parties fb Qt; proceeding 2_l_I‘_§_ n_ot counted jg determining either 
Q maiority Q jg presence bf Q quorum; 

Q) i_f Q guorum under clause Q) cannot be obtairg, by Q majorijy o_f Q com- 
mittee bf tbb board o_f governors, consisting solely b_f tflg g ggfb governors Il_Ot_ 
Q; 1113 ti_mb parties fb jug proceeding, fly designated t_o a_ct i_n t_h_e matter by Q 
majority bf t_h_e fill! board Q’ governors including ggrernors _vs/l1_o a_re_ parties’, 

(}_)if Q determination _i_S_ n_ot made under clause Q) o_r Q); by special l_egQ_1 
counLl, selected either by Q maiority _o_f fig board o_f governors b_r Q committee 
by _v_o§ pursuant t_o clause Q) b_r Q) Q, i_f t_h_e reguisite guorum o_t"tl1_e @ board 
bf governors cannot bb obtained Qng gt; committee cannot bb established, by Q 
majority bf..t11_e fu_ll_ board bf governors including governors y/jg gb parties‘, 

(51) if Q determination i_s po_t made under clauses Q) Q Q), by fh_e members, 
excluding tbb votes o_f membership interests held by parties Lb th_e proceeding‘, Q 

(_5_) if _a_n adverse determination i_s made under clauses Q) t_o Q) bf" under 
paragraph (b), (_)_I‘_ 

Q‘ 
f1_o_ determination i_s made under clauses Q) t_o Q) 9; under 

paragraph (b) within Q _d_ays_ fig ffi termination bf Q proceeding g Qftg Q 
reguest _fbg Qp advance bf expenses, _a_§ th_e bag gy Q, by Q _cbu_rt i_n tbip mi, 
which rfly bb ffi _sa1_mb b(m_rt_ i_n which fie proceeding involving th_e person’s HQ 
bility E place, upon application bf flip person a_nd a_ny notice Q bbu_rt 
reguires. 

(_5;2flf1_Lr<=S eCtLQ§IL__erS0nW_1wi_S_IL<Et1rLéE§.Q0_tatfl1_6tfiI1_e0_1"Il1£1€I§ g omissions complained o_f _ip th_e proceedings, Q governor, manager, b_r person 
possessing, directly Q indirectly, th_e power t_o direct bi; cause th_e direction bf 
t_l_ib management 9; policies bf Q9, limited liabiliy company, Q1_e_ determination 
whether indemnification 9f 3% person b required because gap criteria §_6_t forth 
ip subdivision Q by satisfied _zm_d whether gig person i_s entitled t_o p_Qy_- 
ment bf reimbursement bf expenses i_n advance o_fQ1b f1_nQl disposition bf Q pr_o; 
ceeding Q provided i_n subdivision _1_3_ flay Q made by Qp annually appointed 
committee o_f bh_e_ board _o_f governors, having a_t leQt QIE member _w_hb i_s Q g% 
ernor. _T_hb committee §hQll report Q 1%; annually Lb t_l3b board o_f governors 
concerning i_t§ actions. 
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Subd. 1 INSURANCE. A limited liability company may purchase gpg 
maintain insurance pp behalf 9_f g person i_n E person’s oflicial capacity 
against a_ny liability asserted against % incurred py _th_e person ir_1 pg arising 
gym t_l_1_at capacity, whether 9_1_' pp; t_h_g limited liability company would pgyp 
been required t_o indemnify Qt; person avainst ‘:h_e liability under t_h_e provisions 
o_f @ section. 

Subd. _§_. DISCLOSURE. A limited liability company tg indemnifies pg 
advances expenses 19 _a person i_n accordance w_it_h tpig section i_n connection @ _a_t proceeding _l_)_y 9_1_'_ pp behalf pf t_l1c=._ limited liability company report gp 
jg members ip writing tpg amount pf _t_l_1p indemnification 9! advance @ Q 
whom @ _9_r_1 whose behalf i_t was pLi_d pp; 1%‘ t_h__a_n_ flip pp>pt_ meeting o_f mem- 
bers. 

Subd. _9_. INDEMNIFICATION or OTHER PERSONS. Nothing i_n ;1_1_i§ 
section must E construed t_o limit tl1_e power pf me limited liability company tp 
indemnify other persons py contract Q otherwise. 

MERGER, EXCHANGE, TRANSFER 

Sec. 96. [322B.70] MERGER, EXCHANGE, TRANSFER. 
Subdivision A MERGER. With 9; without g business purpose, a limited li_a; 

bility company fly merge: 
(_l_) with another limited liability company 53 Q domestic corporation pursu- 

fill tp a_ plan o_f merger approved ip flip manner provided i_n sections 322B.7l pg 
322B.75; pg 

Q) with 2_1_n1 foreign corporation _c_>_1_’ foreign limited liability company pursu- 
apt tp p plan o_f merger approved _ip tpg manner provided i_p section 322B.76. 

Subd. A EXCHANGE. (A) A limited liability company may acquire a_ll o_f E ownership interests o_f E g more classes 9; series pf another limited liabil- 
fiy company g domestic cogporation pursuant t_o g plan 9_f exchange approved 
i_n th_e manner provided i_n sections 322B.71 t_o 322B.75. 

(Q) A domestic corporation may acquire pp pf t_l;p ownership interests 9_f ppg 
Q‘ more classes 9; series o_f g limited liability company pursuant t_g 3 plan o_f 
exchange approved _ip :13; manner provided i_n sections 322B.71 tp 322B.75. 

(9) A foreign corporation g foreign limited liability company m_ay acguire 
_al_l_ p_f_' _th_g ownership interests 

g‘ E g more classes 9; series o_f p limited liabil- 
py company pursuant £9 _a p_l_ap pf exchange approved i_n th_e manner provided i_p 
section 322B.76.

A 

Subd. 2-: TRANSFER. A limited liability company may §e_ll, lease, transfer, Q otherwise dispose Q a_ll g substantially gl_l o_f it_s property Q31 assets i_n _t_l_1_g 

manner provided ip section 322B.77. 
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Subd. A PERMITTED TRANSACTIONS. A limited liability company 
may participate Q g merger Q exchange only gg permitted py E section. 

Sec. 97. [322B.71] PLAN OF MERGER OR EXCHANGE. 
Subdivision A CONTENTS OF PLAN. A plan o_f merger Q exchange must 

contain: 

Q) jtfi name Q th_e limited liability company 3% each other constituent 
organization proposing t_o merge Q participate i_n gp exchange, and: 

Q) Q; tfl; case Q g merger, Q name Q 113 surviving organization, which 
may 11:; tlg limited liability company Q t_hp other constituent organization; Q 

(Q Q flip case Q a_n exchange, th_e name Q Q; acguiring organization‘, 
Q) gig terms and conditions Q thg proposed merger Q exchange; 
§3)§i[ Q Qe case Q g merger, t_h_g manner and basis Q converting ‘th_e owner- 

ship interests Q fig constituent organizations into securities Q t_h_e_: surviving 
organization Q _o_f any other organization, Q, i_n whole Q Q; part, into moneyQ 
other property,‘ Q 

(Q i_p gig case Q a_n, exchange, gig manner and basis Q exchanging thg own- 
ership interests t_o l_)_e_ acquired fQ securities Qtl1_e acquiring organization Q gpy 
other organization ,0_1‘,_ i_n whole o_r part, Q money Q other property; 

(3) _ip fig case Q g merger, g statement Q fly amendments t_o t_h_§ articlesQ 
organization Q articles Q‘ incogporation, a_§ E case may Q, Q _t_l_1_g surviving 
organization proposed _a_s part Q ’th_e merger; a_npl 

Q) 3._I11 other provisions with respect t_o ’th_e proposed merger Q exchange 
that Qg considered necessary Q desirable. 

Subd. 2, OTHER AGREEMENTS. flip procedure authorized py 11$ s_ep; @p E Qt limit ’th_e power Q a_ limited liability company t_o acquire a_1l Q Qart Q 113 ownership interests o_fQ1p Q classes Q series Q ppy Qh_eg organiza- 
gig througp § negotiated agreement fill tfi owners Q otherwise. 

Sec. 98. [322B.72] PLAN APPROVAL. 
Subdivision 1. GOVERNING BOARD APPROVAL AND NOTICE TO 

OWNERS. A reglution containing gig plan Q merger o_r exchange must Q 
approved py ‘gig affirmative vote Q g maiority Q jg board members present Q 
A meeting Q tfi governing board Q each constituent organization app must 
then Q submitted a_t Q regular Q _a special meeting t_o jt_l_1_e owners o_f: 

Q) each constituent organization, i_n tfi case Q 3 plan Q merger,‘ gfli 
L2) Q organization whose ownershij interests @ l_)§ acguired l_3y Q 

acquiring organization ip th_e exchan_g§_, _i_r_1_ th_e case Q g plan Q exchange. 
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i_f owners owning fly class _Q_I: series pf stock o_f Q organization Q entitled _tp_ 
y_c_)_t_e pp t;h_e pl_ap pf merger 9; exchange pursuant tp his section, written notice 
r_n_u_s_t l_)e gi_vg t_o_ flay owner 9_f thit organization, whether g hot entitled pg % at t_h_e ___&m6etin Lt lfi Em 5 days & more flfi Q $11.8 ___bef0re th_e 
meeting, i_n ’th_e manner provided _ih section 302A.435 fq; notice o_f meetings 9_i_‘ 
shareholders ip th_e c_a§e pf g domestic co1_*poration erg i_n ‘th_e manner provided 
i_n_ section 322B.34 _i:o_r notice pf meetings 9_f members i_n t;h_e c_a§e 9_t_‘ _a limited 
liability company. E written notice must efi th_at e puppose o_t"‘tlt1_e meeting i_s 
t_o consider the proposed phm pf merger er exchange. A Qpy o_r descrip- 
gipp c_)_i_' hie plep pf merger pg exchange must Q included i_n g enclosed @Q 
notice. 

Subd. _2_, APPROVAL BY OWNERS. gel _A_t @ meeting e gte o_f h1_e 9_vv_r1- 
eg fl1s_t he _t_a_k_er_1 pp the proposed E Llle @ _q_t_‘ merger g exchange i_s 

adopted yhhg approved hy the affirmative @ pf t_lE owners pf a_ majority o_f 
113 voting power o_f Q ownership interests entitled 19 vote. Except _a_§ provided 
i_n paragraph (h), g 9; series o_f ownership interests o_f ge organization i_s 

entitled tp ygje §S_ g gl_a§ 9_r_ series if ahy provision c_>i_‘ E pleh would, h‘ _c_c_>h; 
tained i_n e proposed amendment t_o the articles 9_f organization pg articles pf 
incorporation, Q th_e pi fliy he entitle Lhe _<_:le_s_s O_I‘ series pf ownership ihter_- 
wt_ov_ot_ea_sa_c@9r____seriesa1;Lmmw99iaI2.__s_.exchan 6 i_fI_l1§S5_1?flQE 
series ie included Q the exchange. 

(h) A @ o_r.series o_f ownership interests 9_f the organization i_s n_ot entitled 
_th fig Q g _<;l_as§ g series solely because fie pleh o_f merger g exchange effects 
e cancellation ef the ownership interests 9_f ghe elfi pg §_e_rh=._§ i_f ‘th_e fit o_f 
merger 95 exchange elfects g cancellation pf a_ll ownership interests 91“ the organi- 
zation _o_f eh classes _ahc_l series the} _e_|_r_e existing immediately before th_e merger g 
exchange epg owners pf ownership interests hf t_l§t eleg Q‘ series g_re entitled tp 
obtain payment [o_r the _i;a_ig value o_f their shares under section 322B.383 g 
302A.47l § th_e @ fly _l:_>_e_, i_n hie E; o_fme merger gr exchange. 

Subd. WHEN APPROVAL BY SHAREHOLDERS OF A SURVIVING 
CORPORATION IS NOT REQUIRED. Notwithstanding subdivisions 1 _2l_n(_il_ A 
submission pf 33 flep pf merger Q g gte gt 2_1 meeting o_f shareholders o_f e Egg 
viving corporation ie we required

~ 
Q) file articles 9;" t_he corporation Q n_o‘t Q amended hi the transaction; 
Q) each holder o_f shares o_f hie corporation that were outstanding immedi- 

ately before tli_e effective date o_f the transaction y/_i_ll hold the same number o_f 
shares with identical rights immediately after that date; 

Q) th_e number pf shares o_f E corporation entitled t_o gte immediately 
’th_e merger, E t;h_e number o_f shares pf th_e corporation entitled t_q ge 

issuable eh conversion _o_f securities other theh shares 9_r eh @ exercise pf rights 
t_o purchase securities issued hy virtue 91% terms o_f tl1_e transaction, @ mt 
exceed hy more @p E percent, t_he number o_f shares o_f1l_ie cogporation gti; @ t_o Lte immediately before t11_e transaction; gig 
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(51) th_e number pf participating shares o_f t_h_e corporation immediately after 
_t_h_§ merger, E _t_l_1p number o_f participating shares pf _t_h_e cogporation issuable 
pp conversion, 9; 93 th_e exercise pf rights tp purchLe, securities issued ir_i th_e 
transaction \_v_i_l_l Q; exceed by pg @1p _2_(_)_ percent, th_e number pf participat- 
i_ng shares o_f £15 corporation immediately before th_e transaction. “Participating 
shares” app outstanding shares 9_f tm corporation E entitle their holders pg 
participate without limitation i_n distributions py tfi corporation. 

Sec. 99. [322B.73] ARTICLES OF MERGER OR EXCHANGE AND 
CERTIFICATE. 

Subdivision L CONTENTS OF ARTICLES OF MERGER OR 
EXCHANGE. Upon receiving ’th_e approval required py section 322B.72, articles 
o_f merger Q‘ exchange must Q prepared jg contain t_h§ plgp o_f merger g 
exchange, E Q statement th_at _tl1§_ @ @ _b_§_e_p approved py _e_a_pl_1_ constituent 
organization pursuant t_o chapter 322B. 

Subd. __2_. ARTICLES SIGNED AND FILED. IE articles g merger pg 
exchange, must p_e_ signed 9_n behalf o_f each constituent organization Q1 filed 
with t_h<_: secretagy pf state. 

Subd. i CERTIFICATE OF MERGER OR EXCHANGE. Lh<a_ secretagy o_f 
_stLte_ §_l1a_ll irs_s1i_e_ _a certificate pf merger t_q g1_e_ surviving organization, 9; it_s l_eggl 
representative, gpd a_ certificate 91‘ exchange tp tl_1p acguiring organization, o_r i_ts_ 
Ega_l representative. 

'
‘ 

Sec. 100. [322B.74] ABANDONMENT. 
Subdivision 1, BY OWNERS OR PLAN. g plgp o_f merger pg 

exchange ll_§ been approved by fig owners entitled t_o Egg Q 33 approval o_f 
tl1_e plgp Q provided i_n section 322B.72, gpg before th_e effective glpt_e o_f th_e 
pgtp, i_t may Q abandoned: 

(_l_) i_f gl_1_e owners pf ownership interests pf o_f fig constituent organiza- 
pig entitled t_o v_o_t_e_ o_n tfi approval pj‘tl1_e fig gg provided i_t; section 322B.72 
have approved fig abandonment a_t g meetmg py gig aflirmative ypt_e pfQ 
owners pf g majority p_f t_h(:_ voting power o_f gig ownership. interests entitled tp 
ypg a_ng, _i_f tl1_e owners o_f a_ constituent organization ge _n_o_t entitled t_o gte pp @ approval _o_f ;h_e E under section 32237; Q; governing board 91‘ L133; §_c>_r1- 
stituent 9_rggnization [lg approved pl_1_e abandonment l_)y th_e affirmative y9_tg o_f 
p majority pf tfi board members present; 

(2) _i_ftl1_e plan itself provides fg abandonment fl §_l_l conditions E aban- 
donment gt forth Q 33 plan a_r_e met‘, pr 

Q) pursuant t_o subdivision A 
Subd. 2. BY THE GOVERNING BOARD. A plan p_f_' merger o_r exchange 

may Q abandoned. before LIE effective date pf gig plan, py g resolution o_f t_l_1p 
governing board pf gpy constituent organization abandoning th_e plan 9_f merger 
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Q: exchange approved py th_e aflirmative vote o_f e majority 91” Qie board mem- 
bers present, subject 19 the contract rights o_f fly other person under ’_t_l’)§ plan. 

Subd. 1 FILING OF ARTICLES. I_f articles o_f merger 9_r exchange have 
peep E yv_iel; tie secretagy pf ge1’t_e, pg; hey; _no_t y_e_t become effective, th_e £1- 
stituent organizations, ip _t_l_1e Lse gg abandonment under subdivision 1, clause 
Q), t@ constituent organizations g fly o_ne pf them, i_n fire gage pf abandon- 
ment under subdivision _1_, clause Q), pg glee abandoning organization i_n tl1_e gg 
pf abandonment under subdivision Q, §_l1a_ll Q @ th_e secretagy 9_f seeee articles 
pf abandonment 1l_1_a1 contain: 

Q) the names o_f jg constituent organizations; 
(_2_) §l_1e provision o_f1l_1_i§ section under which tee plan i_s abandoned;@ 
Q) i_f t_lye plan is abandoned under subdivision g, the text of the resolution 

approved _by the afiirmative yeee 91" 3 majority 91" jg-Ex}? 11-1-em-bers present 
abandoning me plan. 

Sec. 101. [322B.75] EFFECTIVE DATE OF MERGER OR EXCHANGE 
AND EFFECT. 

Subdivision L EFFECTIVE DATE. A merger 9; exchange i_s effective when Q articles o_f merger g exchange ere fled with the secretagy _o_f state ex; o_n e 
later ggg specified ie th_e articles o_f merger o_r exchange. 

merger becomes effective: 
Subd. 2. EFFECT ON CONSTITUENT ORGANIZATIONS. When Q 

Q) th_e constituent organizations become g single entity, th_e surviving lim- 
ited liability company 9; corporation, g the case may b_e;_ 

Q) @ separate existence pf Q1) constituent organizations except Q surviv- 
i_ng organization ceases; 

Q) eg t_o fly limited liability company that was 3 constituent organization 
and i_s eo_t_ th_e surviving organization, @ articles 9_f merger serve Q the articles 
9_f_' termination, and, unless previously filed, _tl1_e notice pf dissolution; 

(4)(i) i_f_‘tl1_e surviving organization E e limited liability company, gee surviv- ig limited liability company ha_s_ ell fire rights, privileges, immunities, @ pow- 
gg, fl1_§l_ _i§ subject 19 all th_e duties @ liabilities o_f Q limited liability company 
organized under @ chapter;E 

(i_i) Q‘ ’th_e surviving organization i_s e domestic corporation, eh_e surviving 
domestic coggoration ye _ail_ tl1_e rights, privileges, immunities, §m_d powers, Q1 
_i§ subject _t_g gfl th_e duties and liabilities _o_f g domestic corporation organized 
under chapter 302A; 

Q) _t_l_ie surviving organization, whether e limited liability company g Q 
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domestic be foreign corporation, possesses gel egg rights, privileges, immunities, 
9&1 franchises, o_f e public _a_s @ be b_f _a_ private nature, o_fg1eb be‘tl1_e constitu- 
e_n_t gggiizations. _A_ll property, real, personal, gig mixed, gig el_l g3_t)t_s % o_n 
an account, including subscriptions tb shares gig contribution agreements, Q 
th_e g_s_e fly be egg gl_l ghee choses i_n action, all bfly interest be”g 
belonging eb g bye t_o @ o_f @ constituent organizations vests i_n _te1e surviv- 
mg organization without gey further a_ct be deed. Confirmatory deeds, assign- 
ments, g similar instruments eb accomplish leg vesting fly be signed El 
delivered a_t_ fly lnee Q ebe name b_f g constituent beganization by it_s current 
officers be managers, Q ebe ba_m gy Q, g, i_t‘tl1_e organization Q longer exists, 
by 9 leg; oflicers be managers, ge eh_e E guy be :13 t_ifle_: t_o_ grey 111 estate be 
gey interest _ip re_al estate vested i_1e gy o_f fie constituent organizations _c_lbe§ n_ot 
revert Q i_n eby wey become impaired by reason o_t‘1;l1_e merger; 

Lb) th_e surviving organization i_s responsible aeie liable Lee _a_ll ’th_e liabilities 
ali obligations o_f bf el_1_e_ constituent organizations. _1’_s claim bfg against o_r 
e pending proceeding by g against g constituent organization ergy Q prose- 
cuted § i_f_‘ ge merger h_a<_1_ e1_o_t taken place, g e_l_1e surviving organization en_a_y be 
substituted Q th_e pleee o_f fig constituent ggggnization. Neither th_e rights b_f 
creditors pbe _apy li_e1§ E ’th_e property o_f g constituent organization L'€_ 

impaired by elg merger’, a_ncl_ 

(Z) th_e articles o_f o_rggnization be articles b_f incorporation, a_s fie bg m_ay 
gs, o_f file surviving organization ere considered eb 15 amended t_o glee extent 
gm changes ere _i_t_§ articles, Q‘ fly, eg contained Q _t_h_e plep o_f merger. 

Subd. _I1._ EFFECT ON OWNERS. When g merger be exchange becomes 
effective, E ownership interests t_o Q converted g exchanged under th_e terms 
o_ft_l£.r>m_c2§§2t99>_¢i§tinth2w21‘a__1.z._.merer gar_<2___..consideredt_ot£ 
exchanged _iei_ gfi berg o_fg1_ exchange. T_h_e owners _o_f those ownership interests 
fig entitled b_n_ly eb ehe securities, money, be other property ieieb which those 
ownership interests have been converted be E which those ownership interests 
have been exchanged i_n accordance fie _tbe plan, subiect t_o geey dissenters’ 
rights under section 302A.47l be 322B.383, _a§ jg fie elegy be 

Sec. 102. [322B.76] MERGER OR EXCHANGE _WITH FOREIGN COR- 
PORATION. 

Subdivision L WHEN PERMITTED. 5 limited liability company ergy 
merge with g participate i_re a_n exchange with g foreign corporation g e foreign 
limited liability company by following Q procedures _s_e_t forth i_n geie section, 

Q) @ respect t_o_ g merger, t;h_e merger i_s permitted by Q13 leg/_s bf gee etfl 
under which _t_h_e foreign corporation g foreign limited liability company i_s 

incoeporated be organized; gfl ' 

Q) _v»'i_th respect t_o a_n exchange, elee brggnization whose ownership interests 
v_v_i_le Q acguired § either e limited liability company g g domestic coeporation, 
whether g _1§>_t th_e exchange i_s permitted by t_he fives b_f th_e s>t_at_e under which 
gig foreign coeporation be foreign limited liability company i_s incoeporated g 
organized. 
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Subd. LAWS APPLICABLE BEFORE TRANSACTION. Ea_cl1_ limited 
liability company phpll comply @ th_e_ provisions pf sections 322B.70 _t_p 

322B.76 yv__i_th respect tp _tl1_e_ merger pgexchangg pf ownership interests pf organi- 
zations fld <_:Q<_:p foreign corporation 95 foreign limited liability company shall 
comply me applicable provisions 9_f th_e lQ\y§ under which i_t wag incorpo- Ed 93 organized Q py which it jg governed. 

Subd. __3_. SURVIVING DOMESTIC LIMITED LIABILITY COMPANY. 
E Q; surviving organization i_r_1_ Q merger y/jg Q Q domestic limited liability 
company, i_t §_l_i_a_1l comply with Ql_l th_e provisions pf @ chapter. 

Subd. 4. SURVIVING FOREIGN CORPORATION OR FOREIGN LIM- 
ITED LIABILITY COMPANY. _I_ft_lye_ survivhig organization i_n Q merger yv_i_ll lg 
Q foreign corporation g foreign limited liability company Qn_d will transact _lg1_1§_i; 
@i_nfl1_i§S_t&.itS_ha_11___10_.‘L.C0m 1 §1l_1S£a.S.<2.II1_aXh§r1imLlE.D_____._r0ViSi°nS.<£ 
chapter 3a()_3 w_itp respect t_o foreign cogporations Q; yv_i_t_h pile provisions o_f Qi_s 
chapter yv_i1l_1_ respect _t_p foreign limited liability companies. I_n_ every ga_s_e gig fly; 
viving foreign corporation g foreign limited liability company shall E _vyit_l_1_ tl_1p 
secretagy pf sfl 

Q) Qp agreement tpQt i_t m_Qy by served @ process _ip t_hi§ state i_n Q pg 
cecding Q th_e enforcement o_f ap obligation 9_l_‘ Q constituent organization £1 i_n 
Q proceeding _fo_r tfi enforcement 9f tl_1_e rights o_f Q dissenting owner o_f Qp own- 
ership interest pf Q constituent organization against t_ly; surviving foreign corpo- 
ration _(_)_1'_ foreign limited liability company,‘ 

Q) Q irrevocable appointment Q‘ th_e secretary 9_f_‘ state Q5 _it_s_. agent t_o accept 
service pf process i_t; apy proceeding, E a_n address tp which process may pg 
forwarded; _a_nd 

(_3_) Qp agreement t_l£t _i_t_ _vyi_ll promptly my pg t_h_e dissenting owners o_fQ 
ownership interests pf each constituent domestic limited liability company Qpg 
constituent domestic cogporation th_e amount, if Qpy, _t_q which tli_ey Q_r_e entitled 
under section 302A.473 Q 322B.386, Q_s 1l_1_e gig _nQQy pe_. . 

Sec. 103. [322B.77] TRANSFER OF ASSETS AND WHEN PERMIT- 
TED. 

Subdivision L MEMBER APPROVAL AND WHEN NOT REQUIRED. A 
limited liability company, lpy aflirmative _\_/9E o_f Q majority o_f 13 governors 
present, mQy §_e_l_l, lease, transfer, g otherwise dispose pf Qll 95 substantially a_ll o_f 
pg property fl assets i_p _t_h_e usual _a_n_d regular course o_f it_s business E grant 
Q security interest _ip a_ll gr substantially a_ll pf 5 property Qn_d assets whether 9__r_ 
_rgt_ pg th_e usual Qig regular course o_f it_s business, ppgr those terms Qr_1<_I condi- 
_ti_0_11_S @ 1l_19_§_e_ considerations which fly 3 money, securities 9; other 
instruments Q th_e payment o_f money g other property, Q§_ _t_l;§ board o_f gover- 
pgp considers expedient, i_n which E pp member approval _i§ reguired.~ 

Subd. 2, MEMBER APPROVAL AND WHEN REQUIRED. A limited _1_iQ_—_ 
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bfli_ty company, by aflirmative gte o_f g maiority o_f"tl1_e governors present, fly 
£11, lease, transfer, Q otherwise dispose o_f a_H Q substantially L11 9!‘ it_s property E assets, including jg gfli @, n_ot th_e W Q1 regular course o_f _i_t_§ b£i- 
ness, upon those terms Q1 conditions £1 Q E considerations which gy 
be money, securities, Q other instruments E E payment o_f money Q 
property, _a§ £15 board o_f governors considers expedient, when approved Q g Qg; E Q special meeting o_i"tl1_e members by th_e affirmative yp_t_§ Q‘ Qe owners 9_f 
Q maiority Q‘ big voting power o_f tl'l_e interests entitled Q vote. Written notice _g_f_' 

tl1_e meeting must Q given tp §_l_l members whether Q n_o’t th_ey Q entitled t_o 
gte a_t LIE meeting. Ibb written notice must state Q Q purpose pf Q6; meeting 
i_s t_o consider 1:h_e @, lease, transfer, Q other disposition o_fa_1l Q substantially 
ab Q‘ big property £1 assets o_I"t;l1_e limited liability company. 

Subd. 1 SIGNING OF DOCUMENTS. Confirmatory deeds, assignments, Q similar instruments tp evidence 3 gag, lease, transfer, Q other disposition 
r_n_ay be signed gg delivered a_t fly tiQ i_n gbg name o_f bg transferor by _i_t_s_ c_u_g 
;e_x_1_t_ managers _O_l',_ if Qt; limited liability company Q longer exists, by it_s _la_st 

managers. 

Subd. i TRANSFEREE LIABILITY. IQ transferee i§ liable _fQ tbg debts, 
obligations, Qig liabilities Q‘ be transferor only t_o Q extent provided i_n th_e 
contract Q agreement between Q9 transferee _2_1p_c_l _tb_e_ transferor Q t_o_ _tQ extent 
provided by t_his_ chapter Q other statutes o_f @ state. 

DISSOLUTION 

Sec. 104. [322B.80]‘ DISSOLUTION. 
Subdivision L DISSOLUTION EVENTS. A limited liability companyQ 

solves upon tlg occurrence Q‘ a_ny pf tbg following events: 

Q) when th_e period fixed Q jtbe articles o_f organization Q Q duration o_f 
§h_e limited liability company expires; 

Q) by order o_f g court pursuant t_o sections 322B.833 Qbd 322B.843; 

Q) by action o_i‘tl1_e Qganizers pursuant tp section 322B.803; 

(51) by action Q‘ _t_lE members pursuant t_o section 322B.80@ Q 
Q) upon Q occurrence _0_f Q event that terminates th_e continued member- 

ship Q" g member i_n_ tbg limited liability company, including: 

Q) death Q'Q1y member; 

Q) retirement o_f_a;1_y member; 
resignation o_f Qy member; 

(iy) redemption o_f g member’s complete membership interest; 
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~ 
(y) assionment _(_)_l_‘ p member’s governance rights under section 322B.313 

which leaves ];_l_1_e_ assignor with pg governance rights; 

(v_i) p buy-out _c_>_f_‘ p member’s membership interest under section 322B.833 
that leaves that member with pp governance rights;

~

~ 

(vii) expulsion o_f any member; 

. gviiii bankruptcy o_f any member; 

(iii) dissolution 9_t_" a_ny member; 

(Q a_ merger ip which jug limited liability company is pg; _t_b§ surviving 
organization; 

(x_i) _a_ri exchange i_n which th_e limited liability company is r_1o_t t_lie_ acguiring 
organization; 9_r 

(xiii iiig occurrence 9i‘ gpiy other event jcbpi terminates pip continued mem- 
bership pf p member ip jg limited liability company, 

~~ 

~~ 

~

~ 

~ 

~ 

~~~ 

~~ 

~~~ 

~ 

~~~ 

~~~ 

~~ 

~~~ 

~~ 

l3_ut tl1_e limited liability company is n_ot dissolved pipi i_s n_ot reguired t_o IE 
wound pp by reason o_f a_ny event t_h_ai terminates th_e continued membership pf 
p member p (A) either ii1_qr_e_ pip pi ispsi 1;w_o remaining members g p Q mem- 
lfir is admitted pp provided ip section 322B.11, @ Q) Q existence gppl Q1_s_i-_ 
ppss pi’ t_hp limited liability company is continued by t_l_1b consent pi‘ a_l1 _tbb 
remaining members under p pigfi ‘Q _(i(_) _sp stated ip il_1_e_ articles pf organization 
pimp pp consent is obtained pg l_a§§i ibg _9_0 pays pffl pig termination o_f jabs 
continued membership. 

Subd. _2_. PROCEDURES FOLLOWING DISSOLUTION. A limited liabil- 
iiy company dissolved by _ope pi‘ Q dissolution events specified ip subdivision 
_I_ must bs wound pp gig terminated under ills following dissolution provisions: 

Q) when p limited liability company § dissolved under subdivision L 
clause Q)‘ by reason 9_f il_1_e_ expiration bi‘ it_s limited period o_f duration; pip li_m~_ 
ipap liability company must bp wound pp _a_r_1_ci terminated under sections 
322B.81 t_o 322B.82, 322B.826, 322B.83, prpi 322B.876; 

Qlwaflflliabilit 29_n119_=ir_1:Li_s<1iss<i<%<1un_ci<*«rLl%-li1i§i<J_nL, 
clause Q; by reason pf 3 court order, p1_e_ limited liability company must b_e_ 
wound pp a_1_1_§l_ terminated under sections 322B.83 ip 322B-.856; 

Q) when p limited liability company is dissolved under subdivision i; 
clause Q); by iis gpgpnizers, pig limited liability company must be wound pp 
gig terminated under sections 322B.803 g1_d_ 322B.81 ig 322B.83; 

(5) when as limited liability company is dissolved under subdivision i; 
clause (511; by i_’§ members, tl1_e limited liability company must Q wound ppE 
terminated under sections 322B.806 t_o 322B.83 a_p_<i 322B.873; _a_n_(i 

New language is indicated by underline, deletions by

Copyright © 1992 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



~
~ 

LAWS of MINNESOTA for 1992 1266. Ch. 517, Art. 2 

(_5_) when Q limited liability company i_s dissolved under subdivision L 
clause QL l_)y reason o_f Q termination o_f _t_l;_e continued membership pf Q mem- 
b_eg, E limited liability company must lg wound pp E terminated under§ 
tions 322B.81 t_o 322B.82, 322B.82g 322B.83, gig 322B.873. 

~~

~

~

~ 

Sec. 105. '[322B.803] NONJUDICIAL DISSOLUTION AND TERMINA- 
TION BY ORGANIZERS.

~

~

~ 

~~ 

Subdivision _l_. MANNER. A limited liability company that _l_1Q§ n_ot 
accepted contributions may Q dissolved £1 terminated py th_e organizers i_n _t_l_1p 
manner s_et forth i_n this section. 

Subd. __2_: ARTICLES OF DISSOLUTION AND TERMINATION. (Q) A 
majority o_f i organizers shall s_igp articles o_f dissolution @ termination con- 
taining: 

Q) tpg name _o_f pig limited liability company; 

(2) tl_1_e date _o_f organization; 

Q) Q statement that contributions have n_ot been accepted; 

(3) Q statement that Q debts remain unpaid. 
(Q) Lite articles o_f dissolution @ termination shall 3 filed with the secre- 

tQgy pf state.

~

~

~ 

Subd. i EFFECTIVE DATE. When @ articles o_f dissolution E termi- 
nation have been filed with th_e secretary o_f state, th_e limited liability company 
i_s terminated. 

Subd. 3; CERTIFICATE OF TERMINATION. flip secretagy _o_f state shall 
issue 19 gig terminated limited liability company Q it_s legal representative Qg 
tificate o_f termination 1% contains: ' 

~~

~

~ 

Q) tfi name o_f‘1;l1_e limited liability company; 
Q) the date Qn_d time th_e_ articles 91" _dissolution Qn_d termination were filed 

with th_e secretagy o_f state;fl
~ 

~~ 

Q) Q statement QQL _t_h_e_ limited liability company i_s terminated. 
Sec. 106. [322B.806] NONJUDICIAL DISSOLUTION BY MEMBERS. 
Subdivision L MANNER. A limited liability company may Q dissolved py 

tl1_e members when authorized Q 313 manner s_et forth i_n @ section. 
Subd. _2_. NOTICE AND APPROVAL. (Q) Written notice Q gig t_o 

e_a§l1_ member, whether g n_ot entitled t_o 1 a_t Q meeting o_f members within 
the _t_i__rpQ »_zm_c1_ i_1_1_ _t_h_e_: manner provided _i_p section 322B.34 E notice o_f meetings 
pf members E, whether t_l1e_ meeting _i_s Q regular g Q special meeting, must

~ 
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state flit _a purpose pf th_e meeting _i§ t_o consider dissolving fig limited liability 
company gig ga_t dissolution must l_)e_ followed py fig winding pp @ termina- 
tion pf LIE limited liability company. 

(Q) lh_e proposed dissolution must b_e submitted E approval gt g meeting 
9_f members. Ift_h_c proposed dissolution i_s approved _at_ g meeting l_)y flip atlirma- 
tiyg pg o_f ghp owners pf g majority pf t_l;g voting power 91‘ 311 membership 
interests entitled ftp vote, tl1__e_ limited liability company i_s dissolved. 

Sec. 107. [322B.81] FILING NOTICE OF DISSOLUTION AND 
EFFECT. 

Subdivision _1_. CONTENTS. E dissolution pf tli_e limited liability company 
i_s approved pursuant t_o section 322B.806, subdivision ;, g g occurs under sip; 
tio_n 322B.80, subdivision L clause (1) g Q): fie limited liability company £1; 
fig _v<_/i_th_ tpp secretary 91‘ state g notice 9_f dissolution. @ notice must contain: 

(I) tl1_e name 91‘ tli_e limited liability company; 

(gm i_f_' tpg dissolution i_s approved pursuant _t2 section 322B.806, subdivi- 
gm _2__, Jig gm gpg pl_age_: pf _t_l_1§ meeting gt which the resolution @ approved; 
gr_i_d_ a_ statement gig’; flip reguisite gte pf tl_1_e members _v_vg_s_ received, _o_r g1_a_t 

members validly Q action without 3 meeting; 
(i_i) i_t’ _t_l_i§ dissolution occurs under section 322B.80, subdivision I, clause 

(IL py t_l_1p expiration o_f §l_i_e limited liability company’s duration, a_ statement o_f 
fig expiration date; a_n_d 

_i_f t_l1e_ dissolution occurs under section 322B.80, subdivision L clause 
Q)‘ _by t_l1e_ termination o_f g membership interest pf g member, g statement that 
mg continued membership 91' Q member E terminated _a_nd t_h£ date o_f that tgr; 
mination. 

Subd. __2_: WINDING UP. When Q notice 9_f_‘ dissolution _l_1_§§ been @@ 
th_e secretary pf state, grid subiect t_o section 322B.823, tlip limited liability com~ fly gl&ll pgapg _t_9_ @y g it_s business, except t_o th_e extent necessary £9; _t_h_§ 
winding pp o_f tpe business o_f t_h_e limited liability company. flip members glill 
retain t_li¢=._ piglg t_9_ revoke th_e dissolution Q accordance w_vi’t_h section 322B.823 E flip right 19 remove governors pg fill vacancies pp gig board pf governors. 
Illa; limited liability company existence continues t_o ‘LIE extent necessary t_o 

yvi_n;d_ pp jt_l1e_ affairs o_f E limited liability company until th_e dissolution i_s 

revoked g articles _c_>_f termination a_rg filied @ the secretar_*y o_f st_a’§ 
Subd. 1 CERTAIN MERGERS PERMITTED DURING WINDING UP. 

Ag ppapt pf winding pg 1;h_e limited liability company i_r_1gy participate i_t; _a merger 
y/itlr another limited liability company pr; yv__itp g domestic g foreign corporation 
under sections 322B.70 19 322B.76, lpu_t ‘th_e dissolved limited liability company 
shall Q; Q thp surviving organization. 

Subd. E; REMEDIES CONTINUED. _’I‘_l1<a_ filing with t_l§ secretagy 
g‘ 

state 
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pf g notice pf dissolution does n_ot affect Q; remedy _i_1_1_ favor o_f E limited l_ig; 
bility company g fly remedy against it g fig governors, managers, g members 
ip those capacities, except § provided _ip section 322B.8l6, 322B.82, pr 
322B.863. 

Sec. 108. [322B.813] PROCEDURE IN WINDING UP. 
Subdivision 1, PROCEDURES TO BE FOLLOWED WHERE WINDING UP ACCOMPLISHED BY MERGER. If tfi business o_f th_e limited liability 

company i_s wound pp apd terminated by merging @ dissolved limited liability 
company _ip_tp 2_1 successor 9_r_g_anization: 

Q) th_e procedures stated _ip sections 322B.7O tp 322B.76 must pg followed; 
Q) sections 322B.8l6 t_o 322B.823 app sections 322B.863 tp 322B.866 Q 

E. _2p_Ea 1 '&i 
Q) Q3, merger i_s effective, g creditor 9_r claimant o_f fie terminated Iii 

itid liability company, ppg gfl those claiming through Q under th_e creditor pg 
claimant, E barred from suing E terminated limited liability company 9_r_1 fl1_a_t 
claim o_r otherwise realizing upon g ‘enforcing it ggainst th_e terminated limited 
liability company, E tl1_e creditor, claimant, £1 fig claiming under th_e £1- @ gig claimant 1_n_a_y, Q‘ n_ot otherwise barred bl lapvy, assert E claims 
against thg surviving organization o_f'tl1_e merger. 

Subd. _; PROCEDURES TO BE FOLLOWED OTHERWISE. I_fg1_g b_u§i; ;@ o_f g1_e_ limited liability company i_s_ t_o Q wound pp £1 terminated other 
;lL1_r_1 l_>y merging gq dissolved limited liability company i_n_tp g successor organi- 
zation, t_l_1_e_' procedures stated _i_p subdivisions § t_o § fit pg followed. 

Subd. _3, COLLECTION AND PAYMENT. When a_ notice 9_f dissolution 
pas _l.‘_)g1_1 f1_le_d @ @ secretary o_f state, th_e board o_f governors, 95 th_e_ manag- Q acting under E direction _o_f _th_§ board o_f governors, glill proceed gs soon gs 
possible: 

Q) ftp gm; notice t_o creditors £1 claimants under section 322B.8l6 pg 19 
proceed under section 322B.82;

~ 

Q) subject t_o fly business continuation agreement, t_o collect g‘ make pro- 
vision Q tl1_e collection o_f a_ll known debts E g owing Q th_e limited liability‘ 
company, including unperformed contribution agreements;E 

Q) except gg provided i_n sections 322B.8l6, 322B.82, fig 322B.863, tp pay 
9; make provision Q 313 payment 9_f _a_l_l known debts, obligations, _a_n_d liabili- 
L25 o_f th_e limited liability company according t_o their priorities under section 
322B.-873. ~ 

Subd. A TRANSFER OF ASSETS. Notwithstanding section 322B.77, 
when p notice o_f dissolution E been E @ th_e secreta1_'y o_f ’th_e gover- 
Qrg Qty _s_efl, lease, transfer, 9_r otherwise dispose pf a_ll 9_r substantially a_ll pf 
thg property E assets o_f g dissolved limited liability company without Q gte 
o_i'tl1_e members. 

New language is indicated by underline, deletions by strikeeut.

Copyright © 1992 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



1269 LAWS of MINNESOTA for 1992 Ch. 517, Art. 2
~ 

~~ 

Subd. _; DISTRIBUTION TO MEMBERS. Ah tangible pt intangible 
property; including money, remaining Q; discharge o_f fie debts, obliga- 
tions, g1_n_d liabilities o_f t_h_e_ limited liability company must he distributed t9 the 
members _ih accordance @ sections 322B.52 erg 322B.873. 

~~~

~ 

Sec. 109. [322B.816] WINDING UP PROCEDURE FOR LIMITED LIA- 
BILITY COMPANIES THAT GIVE NOTICE TO CREDITORS AND 
CLAIMANTS.

~ 

~~ 

Subdivision _l_. WHEN PERMITTED AND HOW GIVEN. When 2_i notice 
o_f dissolution he I_)(3(i_1'l_ hlee yhifl the secretai_'y o_f etete, etie the business o_f the 
limited liability company i_s hgt te he wound hp £1 terminated hy merging the 
dissolved limited liability company irfi e successor organization under section 
322B.8l, subdivision }_, theh hie limited liability company fiy giv_e notice o_f 
he h1_ihg te ea_<:li_ creditor pt‘ er_i_ct claimant against th_e limited liability company 
known 9_I_‘ unknown, present g future, erg contingent Qt‘ noncontingent. if 
notice t_o creditors E claimants _ie given, it must he given hy publishing th_e 
notice o_n_<§ erg yeeelt fo_r _£gt1_r successive weeks th e tega_l newspaper th tlg 
county pt‘ counties where t_1}§_ registered efffi a_n_ct tli_e principal executive 
et‘ the limited liability company eige located gig hy giving written notice t_o 

known creditors eigt claimants pursuant t_o section 322B.03, subdivision _3_2_. 

~~~ 

~~~

~

~ 

~~~~ 

~~~ 

~~~ 

~~ 

~~ 

~~~ 

~~~~ 

~~ 

~~ 

~~~~ 

~~ 

Subd. A REQUIRED CONTENTS. _'l:l_ie notice te creditors _a_rhl claimants 
mat 

Q) 2_1 statement t_ha_it the limited liability company ha_s dissolved fl i_s i_n th_e 
process pt‘ winding Q it_s affairs; 

Q) e statement hiet hie limited liability company @ filed with me secre- 
tgy o_f state e notice ef dissolution~ 

Q) the ela_te 9_f filing @ notice o_f dissolution’~ 
(51) the address pt‘ tl_ie office _t_e which written claims against the limited ti_a_: 

bility company must Q presented; egg 
Q) th_e @ hy which ah th_e claims must b_e received, which must Q tl_ie 

kit; pf 29 gays E published notice g, @ respect _t_e e particular known 
creditor g claimant gq gefi eftg the Qte _o_i_i_ which written notice w_as given te 
t_l_i_2_1t creditor 9_I_‘ claimant. Published notice i_s; considered given Q me gate o_f ’ E publication f_o; the pugpose g determining mtg 

Subd. _3;: OPTIONAL CONTENTS WHERE BUSINESS BEING CON- 
TINUED. I_f th_e business o_f tli_e limited liability company i_s being continued 
under e business continuation agreement, th_e notice t_o creditors may @ con- @ L"; 1M Lt 16_S§ __than L11; 0_f E‘: ?_f0110Win£.1

~ 
(_1_) e statement that tl_ie business o_f the dissolved limited liability company 

_ie being continued l_)y e successor organization; 
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Q) gig name and address pf fie successor organization; 
Q) ap undertaking by tEli_e successor organization t_o assume a_ll th_e liabilities 

o_f th_e dissolved limited liability company; mi 
(5) a statement that creditors 9_f gig dissolved limited liability company Q 

n_ot need t_o Q claims against 33 limited liability company i_n order t_o preserve 
their rights tp enforce those claims against _t_l_i§ successor organization. 

Neither th_e existence o_f a business continuation agreement Q Q giving o_f 
gig information described _ip_ t_h_i§ subdivision affects a creditor’s g claimant’s 
right _tp proceed against tli_e dissolved limited liability company. 

Subd. :1; CLAIMS AGAINST LIMITED LIABILITY COMPANIES THAT GIVE NOTICE. (a) A limited liability company E gives notice t_o cred- 
i£>_r§ 2111. 9l§iI_n3n_tS E Q9 Q1: ffl th_e _19_r<‘-Cei t Q 9&1 Lin! $1.199 ___JaCC0rdin £9 
t_l_i_e_ procedures s_et forth py tli_e limited liability company Q g before 115 gig 
s_et fir i_n th_e notice t_o accept pg reject flip claim py giving written notice t_o _tl1_§ 
person submitting‘ E A claim n_ot expressly rejected i_n gig manner _i§ considered 
accepted. 

(lg) A creditor g claimant t_g whom notice Q given a_n_d whose claim _i_§ 

rejected by t_l_ia limited liability company li_a§ Q gy_s M _t_lye gata o_f rejection, 
l_§_0_ _da_y_s _ig)_n_i_ tlip gap; _tfl=,_ limited liability company _i_i_l_e_d @ _tpe_ secretai_'y (_)_f_' 

state th_e notice 9_f dissolution, pg 29 gaya fig‘ _t_l'_1§_ gaga pp which notice yv_a§ 
given t_o t_h_e_ creditor 9; claimang whichever i_s longer, Lg pursue apy other reme- 
gl_i_e_s_ will respect _tp tfi claim. 

(a) A creditor g claimant t_o whom notice i_s_ given _vi_/l_i_g _fail_§ tp fjlg a _clai_rp 
according £9 t_lE procedures gat 19¢ lay tlie limited liability company _(E 9; 
before th_e @ s_et forth i_r_i tiia notice jg barred from suing gig dissolved limited 
liability company Q gag claim 9; otherwise realizing upon pg enforcing it 
against t_l_ip dissolved limited liability company, except ag provided Q section 
322B.863. If tl_ig dissolved limited liability company gfi th_e additional infor- 
mation referred t_o i_n subdivision §_, nothing _i_I_l_ gig section @ th_e creditor pr 
claimant from seeking 19 enforce jg rights against tli_e successor pgganizationfi 

(Q) A creditor g claimant whose claim i_s rejected py th_e limited liability 
company under paragraph (la) i_s barred fig fig Q fill claim g otherwise 
realizing upon _Ql_' enforcing 3 whether against tli_e dissolved limited liability 
company g apy successor organization,‘ if ]Ill_§ creditor _C_)_I_‘ claimant g1_o_e_§ pg; _in_i- 
ga_ta l_e_galj administrative, 9_r arbitration proceedings E respect t_o E claim 
within tpp fig provided i_n paragraph (p)_. 

Subd. __5_. ARTICLES OF TERMINATION AND WHEN FILED. Articles 
pf termination E a limited liability company that pg given notice t_c_>_ creditors 
apc_l claimants under t_lii_§ section must p_e_ filed with th_e secretai_'y _o_f state after: 

(_l_) gig 90-day period i_n subdivision a, clause Q), hag expired ar_ig_ th_e gy; 
ment pf claims 

gp‘ 
al_l_ creditors aryd claimants filing a claim within E period 

paa been made 9; provided tb_r; o_r
’ 
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(_2_) t_h_g longest o_f t_l_1p periods described i_n subdivision 3, paragraph (p), _l_1a_s 
expired pn_d glflg £2 pg pending legal, administrative, Q arbitration proceed- 
ipgp py o_r against tpe limited liability company commenced within ’th_e t_i_rp_e_ tfi; 
vided _i_p subdivision 3, paragraph (pg 

Subd. __6_, CONTENTS OF ARTICLES OF TERMINATION. T_l1e articles 
o_f termination must state: 

(_I_) t_h_e_ Lag gig pp which gm notice 2_1p_c_1_ tlipttlnp payment _o_fpll 
creditors g_r_1p claimants pl_i_r_1g p claim within E 90-day period i_n subdivision 2, 
clause Q), l_1p§ mapp made pi_' provided f_o_r_, pg t_ly_: pgpp pp which _t_l_1p longest pf 
th_e periods described i_n subdivision 1, paragraph Lb)‘ expired; 

Q) th_at th_e remaining property, assets, flp claims o_f th_e limited liability 
company have been distributed _ip accordance with section 322B.873, o_r that 
adequate provision fig been made Q t_h_a_t distribution; flip 

Q) plat tfl a_r_e pp pending lpgpl, administrative, pg arbitration proceed- 
_ipg§ py 9_r against tfi limited liability company commenced within th_e in}; an; 
vided jp subdivi_sipp 1, paragraph (I_))_, Q‘ E adequate provision pap been made Q tl1_e satisfaction o_f _a_py judgment, order, 53 decree t_hpt fly pp entered 
against i_t ip g pending proceeding. 

Sec. 110. [322B.82] WINDING UP PROCEDURE FOR LIMITED» LIA- 
BILITY COMPANIES THAT DO NOT GIVE NOTICE TO CREDITORS 
AND CLAIMANTS. 

Subdivision _l_, ARTICLES OF TERMINATION AND WHEN FILED. 
Articles pf termination _f:(_)_; a_ limited liability company whose business is n_ot t_o 
pg wound pp E terminated py merging ’tl1_e dissolved limited liability company 
jpgp 2_1 successor 9_rg2_anization under section 322B.8l, subdivision _3_, ppd jg ppg 
g)_t gi\/in notice t_o creditors §n_d claimants _i_p flip manner provided _i_1_1_ section 
322B.816 pppt pp L_i_l_pc_l E th_e secretagy pfs_ta_t_e 

Q) ph_e payment pf claims pf pfl known ‘creditors gfll claimants lips been 
made Q‘ provided Q; pg

~ 
Q.) pg least twp years have elapsed from jtfi date pf filing E notice o_f disso- 

lution. 

Subd. _g_. CONTENTS. _'[l_}p articles pf termination must state:

~ 

~~~ 

~~ 

(_I_) if articles pf termination g being Ed pursuant t_p subdivision 1, clause 
Q), ya; all known debts, obligations, gpp liabilities o_f ‘rh_e limited liability com- 
papy pepp peg pr_1_c_l discharged pg plfl adequate provision E been made 
f_og payment pg discharge‘, 

Q) that th_e remaining property, assets, a_1p_<_i_ claims o_f t_hp limited liability 
company have been distributed _ip_ accordance with section 322B.873, pi; that 
adeguate provision h_a_s been made E that distribution' pig

~ 
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Q) that there fig pp pending‘ legal, administrative, g arbitration proceed- 
ings py Q‘ Qgainst tl1_e limited liability company, p_r_ that adequate provisionE 
been made Q th_e satisfaction o_f a_ny judgment, order, g decree that may Q 
entered against it i_n Q pending proceeding. 

Subd. A CLAIMS AGAINST LIMITED LIABILITY COMPANIES THAT DO NOT GIVE NOTICE AND ARE NOT WOUND UP AND TERMI- 
NATED THROUGH MERGER. (Q) I_f ‘th_e limited liability company l1_a_s_ pa_igl_ 9; 
provided @ Ql_l known creditors 9; claimants Qt pip E articles o_f termination g pg, Q creditor Q‘ claimant pig @ n_o’t fi_l_e_: Q _(p pursue Q remedy i_n 
Q l_ega_l, administrative,‘p§ arbitration proceeding within tvv_o years a_ftQr pip pQtQ 
pf filing th__e notice pf dissolution E barred from suing Q E claim 9; otherwise 
realizing upon Q enforcing Q 

Lb) _I_f'tl1_e limited liability company @ n_ot @ g provided @ pg known 
creditors E claimants a_t th_e fly articles o_f termination Qrp filed, Q person 
_w_1‘Q po_t _f1l_e Q claim g‘ pursue Q remedy i_n Q l<_=.gQl, administrative Q Lin: 
tration proceeding within wv_o years Q die o_f fig fll_E_3_ notice o_f dissolu- 
til i_s barred fg fig pp tlp1_t claim o_r otherwise realizing upon g enforcing 
i_t, except Q provided _ip section 322B.863. 

Sec. 111. [322B.823] REVOCATION OF DISSOLUTION. 
Subdivision L GENERALLY. Except Q§ provided i_n subdivisions 4_1 £1 Q, 

winding pp proceedingg commenced pursuant t_o section 322B.806 may _e 
revoked before QQ filing pf articles o_f termination. 

Subd. A NOTICE TO MEMBERS AND APPROVAL. Written notice 
must gs given t_o every member entitled t_o 1 Qt Q members’ meeting within 
pg fig gig _ip pip manner provided i_n_ section 322B.34 £9; notice o_f meetings 
o_f members @ gig; E Q pugpose o_f tpe meeting i_s t_o consider th_e 
advisability o_f revoking tfi dissolution. IE proposed revocation must _b_e_ Si 
mitted t_o_ gl_1_e_ members a_t t_h_e_ meeting. I_f‘tl1_e proposed revocation i_s approved a_t 
Q meeting py p1_e affirmative E pf tl1_e owners o_f Q majority p_i_‘ th_e voting power 
pf a_ll membership interests entitled 19 vote, ’th_e dissolution i_s revoked. 

Subd. i EFFECTIVE DATE AND EFFECT. Revocation 9_f_' dissolution i_s 
effective when Q notice pf revocation i_s_ filed with th_e secretagy pf state. After tl1_e 
notice i_s filed tl1_e limited liability company may cease t_o wind pp Q_r_1_c_l_ resume 
business. ’ 

Subd. A RESTRICTIONS ON REVOCATION. I_f Q dissolved limited pg 
bility company _iQ being wound pp a_1pi_ terminated by being merged _i_n_tp Q su_c- 
cessor organization under section 322B.81, subdivision Q, g pip p_lQp o_f 

merger pQ§ by approved under section 322B.72 HE tli_e dissolution may t_>_e 
revoked under E section gily after @ E o_f merger @ pegp properly aban- 
doned under section 322B.74. 

~ ~ 
Subd. 5. REVOCATION PROHIBITED. When dissolution occurs under 

section 322B.80, subdivision 1, clause Q), Q), 9; Q1, revocation i_s prohibited. 
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Sec. 112. [322B.826] EFFECTIVE DATE OF TERMINATION AND 
CERTIFICATE OF TERMINATION. 

Subdivision _l_. EFFECTIVE DATE. When Q articles pf termination have 
been filed with th_e secretary 91‘ state, t_h_e limited liability company i_s terminated. 

Subd. _; CERTIFICATE. _'I_‘he secretary pf state shall issue t_q the dissolved 
limited liability company 9; it_s_ legal representative Q certificate pf termination 
QQL contains: 

Q) th_e name pf ghe limited liability company; 

Q) the date th_e articles o_f termination were filed with glg secretagy pf state; 
and 

Q) Q statement t_hQ_t_ the limited liability company Q terminated. 
Sec. 113. [322B.83] SUPERVISED WINDING UP AND TERMINA- 

TION FOLLOWING A NONJUDICIAL DISSOLUTION. 
After Q event o_f dissolution E occurred gig before Q certificate 9_i_‘ termi- 

nation hQs_ been issued, tl1_e limited liability company 9;, fo_r g9_gd_ c_ap_s_e_ shown, 
Q member er creditor p_1Qy apply t_o Q court within the county i_n which gfi regis- 
t_e;e<_i_ pl_’fi_ee o_f the limited liability company §_ situated _t_c_> have the dissolution 
conducted Q continued under t_h_e supervision pf the eoht § provided i_n gee; 
tiers; 322B.833 t_g 322B.863. 

Sec. 114. [322B.833] JUDICIAL INTERVENTION AND EQUITABLE 
REMEDIES, DISSOLUTION, AND TERMINATION. 

Subdivision _l_, WHEN PERMITTED. A court may grant a_r1y equitable 
relief h considers jy_s1 Q_n_c1 reasonable i_t; the circumstances g may dissolve, wind 
pp, Qp_d_ terminate Q limited liability company: 

(_l_) i_n Q supervised winding pp and termination pursuant _t_c_) section 
322B.83', 

Q) i_n Q action l_)y Q member when i_t i_s established that: 
Q) the governors 95 tfi persons having flip authority otherwise vested ih gig 

board o_f governors fie deadlocked _ih the management o_f me affairs _o_f tl1_e lim- 
i_teg liability company Q_n_d th_e members Qre unable tp break Q deadlock; 

(ii) E governors g those _ih control pf the limited liability company have 
acted fraudulently, illegally, 9; hi Q manner unfairly prejudicial toward E g 
more members _ip their capacities Q members, governors, pg managers, pg Q 
employees 9_f_' Q closely 1 limited liability company; 

me members o_f tfi limited liability company Q_1;e Q divided i_n voting 
power that, f_o_r Q period that includes the time when pyp consecutive regular 
meetings were held, they have failed t_o elect successors te governors whose 
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terms have expired 9; would have expired upon E election and qualification o_f 
their successors; 

Q_v_) t:h_e limited liability company assets -ape being misapplied o_r wasted; o_r 

(y) pp event o_f dissolution E occurred under section 322B.80, subdivision 
l, clause Q) Q) g Q) b_u1_: Q limited liability company i_s n_ot acting t_o wind pp 
it_s affairs; 

Q) i_n gr action py 2_1 creditor when: 
Q) th_e claim o_f tfi creditor hag been reduced t_o_ iudszment gig ap execution Q ’th_e judgment E been returned unsatisfied; g 

_t__l_1_g limited liability company l_1§._s_ admitted i_n writing that th_e claim pf 
_t_l_1e creditor i_s gig gpd owing and p i_s established that _tl1_e limited liability com- 
pany _i_s_ unable tp ppy it_s debts Q thp ordinary course o_f business; g 

(3) i_n 2_1p action l_)y thp attorney general tp dissolve gig limited liability com- 
pany i_n accordance with section 322B.843 when p i_s established that a decree pf 
termination is appropriate. 

Subd. A BUY-OUT ON MOTION. a_n action under subdivision 1, 
clause Q), involving a closely fig limited liability company a_t jg t_irn_e tll_e 

action i_s commenced gig i_n which o_r1e Q more pf @ circumstances described Q tpa_t clause i_s_ established, th_e court may, upon motion pf a limited liability 
company g 3 member, order E ga_l_e_: py p plaintiff 9; a defendant Q‘ a_ll mem- 
bership interests o_i‘tl1_e limited liability company g:_l_d l_)y tl1_e plaintiff 9; defen- 
gppt tp either fig limited liability company Q @ moving members, whichever 
i_s specified i_n E motion, i_f fie court determines Q it_s discretion fl_1a_t a_n Lder 
would 3 @ ar_1gl_ eguitable t_o all parties under a_ll o_f t_l‘le:_ circumstances o_f t_l_1_§ 
case. 

_'I_‘pg purchase price o_f fly membership interest s_o @ gist _@ Q fiig 
value o_f th_e membership interest gs _cp" E @ 9_f tl1_e commencement o_f t_l§ 
action g pp o_f another gag found equitable lpy th_e court. _I_f"tl1_e articles o_f ggg 
nization, a member control agreement 9; business continuation agreement states 
a £0; flip redemption g buy-out o_f membership interests, tl1_e court@ 
Egg tfi @ E 1313 p;i(>_e E pp @ terms §_e_t forth i_n them, unlessge court 
determines tllt fig price pr terms g unreasonable under a_ll t:h_e circumstances Q th_e age.- 

Within E days after fig entry 9_f Qe order, tl_1§ limited liability company 
shall provide each selling member with E information it i_s required t_o provide 
under section 322B.386, subdivision _5_._ paragraph (1); 

Li: mg parties Q unable t_o agree Q @ value within 4_1_Q _c_lpy_s o_f fly 91‘ ’th_e 
order, th_e court flag determine th_e_ @ y_a_lp§ o_t'tt1_e membership interests under 
£13 provisions pf section 322B.386, subdivision L r_r_ipy interest g fig§ 
provided _ip section 322B.386, subdivisions _1_ E §-1 app fly allocate payment 
among th_e member whose membership interest is being §o_ld pg a_ny assignees 
9: gig financial rights Q‘ tl1_a_t member. 
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LR purchase pr_i_(_:§_ mpg hp pi i_n E o_r installments 2_1§ agreed gt 
hy mg parties, pt, i_f_1g agreement ggrt he reached within 4_0 _d_ay§ gt‘ grgy o_f t_h_e 
order, a_s ordered hy th__e_ court. Upon Qtty pf Q Lder £o_1_' t_h_e_ §_a_tl_e o_fa_1 member- 
g1_ip interest under Qi_s subdivision @ provided th_at ‘th_e limited liability gr}; 
patty _9_r_ thg moving members tgst g bond _ih adequate amount flth suflicient 
sureties g otherwise satisfy the _c_(fl*_t_ _tha_t ahy Q1 purchase pttcp o_f fig mem- 
bership interest, p_lt1§ tl_1_e_ additional Lm, expenses, £1 f£e_s awarded hy me 
court, w_il_t Q pg_i_<1 5&2 @ payable, the selling member E hp longer 
have _a_rty rights _C_)_[ status a_§ a_ member, manager, pt governor, except tl1_e right t_o_ 
receive me tah value o_f the membership interest plg other amounts §.§ might h_e 
awarded. 

Subd. _3_. CONDITION OF LIMITED LIABILITY COMPANY. I_n deter- 
mining whether Q order relief under th_i_§ section and i_rt determining ys/E pap 
ticular relief t_o order, th_e court shall tilgg _i_r_1_t_g consideration hip financial 
condition pf tlg limited liability company lhtt ghgh n_ot_ refuse t_o p1;d_e_r_ pity pa_r- 
ticular form pf relief solely Q th_e ground thit that limited liability company hag 
accumulated _o_ig current operating profits. 

Subd. 3 CONSIDERATIONS IN GRANTING RELIEF INVOLVING CLOSELY HELD LIMITED LIABILITY COMPANIES. I_n_determining 
whether tp order relief under th_i§ section @ ht determining _vyl_1_a_t particular 
g:_1h>._ft_o_ order, t_l§ pplg s_l1z1_l_l tathe ihtg consideration th_e gpty that a_ll members 
ht g closely h_elg limited liability company pwp o_11e another t_q pc_t i_n a_n honest, 
tzti_r_', @ reasonable manner it thp operation o_f Qt; limited liability company 
a_n_c_l_ t_l_1g reasonable expectations pf t_h_e members Q mey 1is_t gp t_h_e inception 
gtrgl develop during tlg course pf the; members’ relationship _v_v_ith fl'l_(_3_ limited ti_a_- 
hi_li_ty company £1 yv_it_h_ ga_ch other. 

Subd. _; CONSIDERATIONS AS TO DISSOLUTION. I_r1_ determining 
_V_l/Llt_ £li_e_t‘ tp order, t_h_e court thlgp ii account _’tl1_at gpy lief‘ Q results 
i_n th_e termination gh‘ gt member’s membership interest _v_s/E cause dissolution _o_f 

tlg limited liability company. h‘ thp court orders relief th_a_t results i_n dissolution 
o_f th_e_ limited liability company, th_e court phah make appropriate orders provid- 
thg Q thg winding pp gig termination o_f the dissolved limited liability com- 
Q3112. 

Subd. Q LIQUIDATION REMEDY. _Ih deciding whether t_o order winding 
pp through liquidation, E court consider whether lesser relief suggested 
hy pr_1_e_ 91‘ more parties, _ch' provided _i_r_1_ gt business continuation agreement, %3h 
95 _a_rty form o_f equitable relief, 9; 2_1 buy-out g partial liquidation coupled@ 
the, continuation pt‘ t_h_e business pt‘ tfi dissolved limited liability company 
through p successor organization, would hp adequate tp permanently relieve tfi 
circumstances established under subdivision h clause (_2_) o_r (§)_. Lesser fltqf 
mgy Q ordered ht ghy pa_sg where it would hp appropriate under a_ll th_e _f_a_ct§ 
a_n<_i_ circumstances pt‘ t_h_e pg§e_. 

Subd. 7. EXPENSES. I_f 1;h_e court finds that g party‘ t_o_ a_ proceeding 
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brought under gig section gag acted arbitrarily, vexatiously, Q otherwise g0_t ip 
good faith, g may i_n_ it_s discretion award reasonable expenseg, including attor- 
neys’ Egg E disbursements, tp Qiy o_f gfi other parties. 

Subd. g VENUE AND PARTIES. Proceedings under gig section ;n_t_is_t pp 
brought 1;; g court within gi_e_ county i_n which t_h_e registered 9% o_f gig limited 
liability company _i_s_ located. g g _I1_()lZ_ necessary 19 make members parties g)_ tli_e 
action Q proceeding unless relief i_s sought against them personally. 

Sec. 115. [322Bi836] JUDICIAL INTERVENTION PROCEDURES. 
Subdivision L ACTION BEFORE HEARING. _I_I’_l_ proceedings under se_c-_ 

_t_i__Qp 322B.833, gig Qgy issi injunctions, appoint receivers yv_i_tQ a_ll ml 
_t_3_I_'§ a_nq duties gig court direcj, gk_e other actions required t_o preserve tgg 
limited liability company assets wherever situated, a_ng ggipy pp gi_e business o_f 
th_e limited liability company until g fu_ll hearipg E b_e h_el_<_:l_. 

Subd. A ACTION AFTER HEARING. icy g gig hearing Qig l_:ipe_n_ lildy 
upon whatever notice t_lie_ court directs t_o pp given t_o a_1l parties pp t_lyg proceed- 
mg; Q51 t_o a_ny pfi parties _ip interest designated _by th_e court, gig gigy 
appoint g receiver tp collect Q; limited liability company assets, including all 
amounts owing tp gig limited liabilgy company lpy persons fig pg/_e_ pprk 
tribution agreements Qig py persons gllp hgyp made contributions py means p_f 
enforceable promises Q‘ future performance. A receiver @ authority, subject gp 
t_lie_ order pf tgp court, t_o continue fie business Q‘ Q; limited liability company 
gig t_Q §e_ll, lease, transfer Q otherwise dispose o_f gfl Q gpy o_f th_e property a_nd 
assets o_f th_e limited liability company either pt public Q private lle. 

Subd. _3_. DISCHARGE OF OBLIGATIONS UPON LIQUIDATION. If 
fig git determines tfl gig limited liability company i_s _tp pg dissolved@ 
winding Q t_o Q accomplished py l'guidation, _t@ 13 assets o_f gig limited- Iii 
pigty company Q t_lji_e_ proceeds resulting gcg g %, lease, transfer, Q QlggE 
position must Q applied i_n_ gi_e_ following order Q‘ priority _t_p tli_e payment $1 
discharge Q:_ 

(_l_) tfl costs a_ng expenses o_f Qt; proceedipgg, including attorneys’ fees and 
disbursements‘

~ 

Q) debts, taxes, a_n_d assessments _d_u§ tl'i_e United States, gig state Q‘ Minne- 
sota and their subdivisions, and other states Qg their subdivisions, ip that 
order", 

Q) claims d_uly proved Qig allowed t_o employees under gg provisions o_f 
chapter fig provided, th_at claims under _th_is clause §l_iaQ n_ot b_e allowed i_f gi_e_ 
limited liability company carried workers’ compensation insurance, gs provided 
l_3y l_a_vy, a_t gig t_ir_np gg injugy @ sustained; 

(3) claims, including th_e value o_f gl_l compensation paid ip fly medium 
other than money, duly proved Qig allowed t_o employees :0; services performed 
within three months preceding _t_h_e appointment o_f t_h_p receiver, i_f any‘, agq 
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Q) other claims duly proved E allowed. 
Subd. 3 REMAINDER TO MEMBERS. payment o_t‘tl1_e expenses pf 

receivership £1 claims pf creditors d_11l_y proved under subdivision §, gig 
remaining assets, i_f a_r_1_y, must pg distributed _t_g _t_l§ members ip accordance yvfl 
section 322B.873, subdivision 1, 

Sec. 116. [322B.84] QUALIFICATIONS OF RECEIVERS AND POW- 
ERS. 

Subdivision 1, QUALIFICATIONS. A receiver shall Q a natural person g 
_a domestic 95 foreign organization authorized t_(_)_ transact business i_n gig state. 
A receiver shall giyg bond _a_§ directed by fig court with th_e sureties reguired _by 
the court. 

Subd. __2_, POWERS. A receiver may _S_1£ E defend jp all courts ap receiver 
pf t_h_e limited liability company. % court appointing t_h_e_ receiver E exclusive 
jurisdiction 9_f1lL: limited liability company E its property. 

Sec. 117. [322B.843] ACTION BY ATTORNEY GENERAL. 
Subdivision _l_. WHEN PERMITTED. A limited liability company ggy IE 

involuntarily dissolved, wound pp a_r1d_ terminated by Q decree _o_f a court i_n flli§ 
state i_1_1_ gap action mg by t_h_§ attorney general when p i_s established that: 

(_1) t_h§ articles pf organization were procured through fraud; 

Q) ply; limited liability company E o_rganized _f;o_1; a purpose n_ot permitted 
py section 322B.l0‘, 

Q) the limited liability company failed t_o_ comply with me reguirements o_f 
sections 322B.l0 _tp 322B.l8 essential tp organization under gig chapter; 

(51) t_h_e limited liability company @ flagrantly violated a provision o_f gig 
chapter, g h_ays_ violated a provision pf t_l1'Ls chapter more than once, g E vio- 
lated more than pig provision o_f jtmg chapter‘, 9__r_ 

Q) t‘.h_e limited liability company E acted, g failed t_o Q i_n _a manner that 
constitutes surrender _c_>_r_ abandonment o_f th_e limited liability company privileges g enterprise. 

Subd. A NOTICE TO LIMITED LIABILITY COMPANY AND COR- 
RECTION. l_A_n action must pp; p_e_ commenced under th_i§ section until 19 days 
a_t't<g' notice Q th_e limited liability company py gig attorney general o_f th_e E; 
_s_9_p Q thg filing o_f fie action. _I_f_"tl1_e reason f_o§ filing th_e action is Q a_ct _t_lg1_t fie 
limited liability company h_a_s_ done, Q omitted ‘Q Q9, £1 E _a_c_t_ pr omission 
_r_n_a_y pg corrected l_>y a_n_ amendment o_t‘tl1_e articles o_f organization g th_e operat- 
i_ng agreement o_r l_)y performance o_f g abstention from ge _2yc_t, me attorney gg 
9L1 shall giyg fie limited liability company Q additional gy_s i_n which 19 effect 
tl1_e correction before filing gig action. 
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Sec. ll8. [322B.846] FILING CLAIMS IN JUDICIAL INTERVENTION 
PROCEEDINGS. 

Subdivision _1_. JUDICIAL INTERVENTION PROCEEDINGS. I_p pi 
ceedings referred t_o Q section 322B.833, gm court fly require a_ll creditors _a_rpi_ 
claimants pf _tpe_ limited liability company t_o pip their claims under git_h _vy_pl_i 
t_lpe_ gpppt administrator pr @ th_e receiver Q g form prescribed th_e court. 

Subd. __2_. FILING OF CLAIMS. I_ft@ reguires th_e _til_ir;g pf claims, it 
&d1fi_x§Qt2nqtE§memL2_0Qys£r0_m_t1Lem9£L1!£91§e_ra§fl1_eh_stéax 
f_og E _fi_lQg pf claims, pig E prescribe mg notice o_f tli_e_ fixed E gilt s_l_ia_l1 
pg given 19 creditors 

g" claimants. Before jg fixed date, th_e court i_n_§y extend 
§l_i_e_ ti_me Q flip; claims. Creditors gt claimants failing t_o_ fi_le claims _o_n o_r 

before pip; pig gig fly pp barred, py order pf court, from claiming gp interest 
i_r_i_ g receiving payment o_ut_ pf t_l_1p property 9; assets pft_h_e limited liability com- 
pany. 

Sec. 119. [322B.85] DISCONTINUANCE OF PROCEEDINGS FOR 
WINDING UP THROUGH LIQUIDATION. 

E th_e gppp E determined glpp th_e limited liability company i_s t_o pg pg; 
solved, E; winding pp t_o pp accomplished l_)y liquidation, Ed subsequently 
t_hp pcprt determines @ Qt; grounds Q dissolution n_o longer exist g flit tpg 
grounds f_og ordering winding pp througp liquidation Q longer exist, pip court 
shall £l(e_ whatever orders Q jps_t a_np reasonable under _t_li_e circumstances. 

Sec; 120. [322B.853] DECREE OF TERMINATION. 
Subdivision L WHEN ENTERED. If t_l;e_ court p§_s ordered :_1 dissolution, 

pg _tli_e court @ intervened under section 322B.833, subdivision 1, clause Q),g 
pap ordered 9; caused p dissolution under a_ny other provision pf pip; subdivi- 
fig, t_lie_n pfigg th_e affairs pf tli_e dissolved limited liability company fiyg beg 
appropriately wound pp fig court glpafl enter 3 decree terminating t_l_ip dissolved 
limited liability company. 

Subd. A EFFECTIVE DATE. When Qt; decree terminating E limited pap 
bility company @ been entered, glpe limited liability company _i_s_ terminated. 

Sec. 121. [322B.856] FILING DECREE. 
After th_e court enters p decree terminatipng p limited liability company, tli_e 

court administrator shall cause p certified copy pf Q; decree 19 Q filed with pip 
secretary pf state. The secretary _o_f state shall n_o_t charge 3 fpg _f9_r filing tli_e 

decree. 

Sec. 122. [322B.86] DEPOSIT WITH STATE TREASURER OF 
AMOUNT DUE CERTAIN MEMBERS. 

Upon termination pf p limited liability company, pg portion o_f t_h_e_ assets 
distributable t_o p member who is unknown pi; cannot 3 found, _o_r who i_s under 
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disability, i_f there is pp person legally competent t_o receive t_h_e distributive por- 
tion, must pg reduced t_o_ money @ deposited with _t_h_p state treasurer. The 
amount deposited i_s appropriated t_o ;l_1_e_ state treasurer @ must lie paid over t_o 
_t_lp3_ member g 3 legal representative, upon proof satisfactory tp th_e state trea- 
surer pf a right tp payment. 

See. 123. [322B.863] CLAIMS BARRED AND EXCEPTIONS. 
Subdivision 1, CLAIMS BARRED. Except as provided i_n 1l_1i§ section, g 

creditor pg claimant whose claims gig barred under section 322B.816, 322B.82, g 322B.846 includes _a person @ is 9_r_ becomes _a creditor pg claimant a_t apy 
gig before, during, pr; following thp conclusion o_f termination proceedings, an_d 
a_l_l those claiming through g under tlg creditor pg claimant. 

Subd. A CLAIMS REOPENED. E gpy git; within E E a_ft_eg articles 
pf termination ppye lppgp file_d @ t_l1<_a secretary o_f state pursuant t_g section 
322B.816 pr 322B.82, subdivision 1, clause (_2_), g p decree o_f termination _h_a§ 
been entered, _a creditor Q claimant Lilo shows gpgg cause Q n_o1; having previ- 
wb:tiL=;1th_e9la_imtn_axa2mxt9a921Ltm1l1is&1EL9§l<1v1a.cl._a_i_m= 

Q) against tpe limited liability company 19 tfi extent o_f undisposed assets; 
or 

Q) i_f t_lp-; undisposed assets afl n_o’t sufficient tp satisfy tlg claim against g 
member, whose liability i_s limited t_o g portion o_i‘1;li_e claim th_at i_s gpal _tp thp 
portion pf t_l;p distributions t_o members i_n liquidation Q termination received 
by flip member, l_)1_1t ip pp event _ngy Q member’s liability exceed tl1_e amount 
tl1_at jg member actually received i_n file termination. 

Subd. _3_. OBLIGATIONS INCURRED DURING TERMINATION PRO- 
CEEDINGS. A_ll known contractual debts, obligations, pig liabilities incurred i_n 
t_l1p course o_f winding pp arid terminating Q1; limited liability company’s affairs 
_r;i_i_s_t_ pg pg o_r provided {(95 py tlg limited liability company before _t_l§ distri- 
bution o_f assets tp _a member. A person t_o_ whom E kind o_f debt, obligation, 5; 
liability is pyfi Q Qt @ fly pursue _ar_iy remedy before tl1_e expiration pf 
glgp applicable statute _o_f limitations against tl1_e managfi £1 governors o_i‘tl1_e 
limited liability company w_h_<_)_ E responsible _fo_r, lit yvpp @ t_o cause, thp lip1_- 
itcii liability company t_o p_ay 9; make provision fi)_1; payment pf t_h_e debts, ppi 
gations, g_r_1_c_.l_ liabilities gj against members t_o_ tli_e_ extent permitted under section 
322B.56. E subdivision gap _n_o_t apply tp dissolution a_nd termination under 
gig supervision cg order Q‘ g court. 

Sec. 124. [322B.866] RIGHT TO SUE OR DEFEND AFTER TERMINA- 
TION. 

After _a limited liability company E been terminated, ppy pf it_s former 
managers, governors, 9_1_' members may assert 9_r defend, Q th_e name pf t_h_§ lim- 
i_te_d liability company, ppy claim lpy 9; against th_e limited liability company. 
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Sec. 125. [322B.87] OMITTED ASSETS. 
Title t_o assets remaining after payment o_f a_ll debts, obligations, _o_r liabilities @ after distributions t_o me_mbers may pp transferred py g court i_n E state. 
Sec. 126. [322B.873] DISPOSITION OF ASSETS UPON DISSOLU- 

TION. 

Subdivision L DISPOSITION UPON LIQUIDATION. Except mp pig 
business o_f g dissolved limited liability company i_s being continued under $113 
division 2 pg when th_e dissolved limited liability company i_s being wound pp 
gig terminated under section 322B.81, subdivision §, th_e assets o_f E dissolved 
limited liability company gt Q disposed o_f t_o satisfying liabilities according 
_tg _tlx_e following priorities: 

Q) t_o_ creditors, including members w_ll9_ gig creditors, _t9_ ;l_1_§ extent other- 
wi_s_e permitted ‘t_)y l3_yv_, ip satisfaction o_f liabilities o_f th_e limited liabilityE 
pany other tl_1_2m liabilities Q‘ interim distributions t_o members under section 
322B.5l pg termination distributions under section 322B.50; 

Q) unless otherwise provided i_n tl1_e articles o_f organization, 19 members 
g_r_ig former members o_f Q limited liability company Q satisfaction 9_f liabilities 
Q1; distributions under section 322B.5O g 322B.5l;@ 

Q) unless otherwise provided i_n Q articles gg‘ organization, £9 members E Q e_1 return o_f their contributions, _a_s, restated from fig t_o ti_m_§ under $9; 
Q93 322B.4l E secondly respecting their membership interests ip _’gh_e propor- 
giprg i_n_ which Q members share i_n_ distributions.~ 

A limited liability company fiy offset fly amount % 2_1 member under E subdivision l_')_y gpy amount owed Q ’th_e limited liability company py th_e 
member apd py t_l_1p amount o_f damages, i_f fly, suffered lpy tlle limited liability 
company Q Q result o_i’1;l1_at member’s breach pf g_ member control agreement. 

Subd. _2_, DISPOSITION UNDER A BUSINESS CONTINUATION 
AGREEMENT. If 3 business continuation agreement exists, thi fie; dissolu- fig @ board o_f governors shall resolve t_o implement fl1_e_ business continuation 
agreement a_ng tpg assets o_f t_h_§ dissolved limited liability company shall 3 gl_i_s_-_ 
posed o_f according tp that agreement, except: 

Q) members alt former members shall have dissenters’ rights §_s provided 
i_n sections 322B.383 §n_d 322B.386, _l3pt_: 

(_i_) pp dissenters’ rights shall exist i_i‘tl1_e business o_f1lE dissolved limited Iii 
bility company _i§ being continued pursuant t_o 3 business continuation agree- 
ment made after Q1; dissolution, and 

(ii) fly dissenters’ rights that _c_lp exist Q limited py subdivision 3, gpg 
Q) if th_e business o_f'tl1_e dissolved limited liability company ig being contin- 

New language is indicated by underline, deletions by st-pi-leeeue.

Copyright © 1992 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



1281 LAWS of MINNESOTA for 1992 Ch. 517, Art. 2 

ued, hu_t hp; through g merger under section 322B.8~l, subdivision Q, fig <_i_i_s; 
solved limited liability company shall comply with either section 322B.816 9_r 
322B.82.

' 

Subd. _§_. LIMITATIONS ON DISSENTERS’ RIGHTS. I_f 3 person has 
agreed _ip 2_1 business continuat-ion agreement t_g waive dissenters’ rights a_r_1gl 

nonetheless asserts dissenters’ rights under subdivision _2_: 

Q) those rights must be honored; hp; 

Q) unless gg business continuation agreement provides otherwise: 

Q) _i_r_1_ determining the_ Q value pf the membership interest, tl1_e value o_f t_hp 
goodwill o_f ghp business 

g‘ Q; dissolved limited liability company must _nLt b_e_ 
considered‘ g_rpd_ 

(Q the payment gig t_h_p dissenter § subiect t_o Q offset equal Q; 
(_A_) gpy amount owed tp _t_h_e_ limited liability company hy hp member; 

L1) LIE amount Q damages, if any, suffered hy jg limited liability company 
gs p result o_f t_h_e_ dissenter’s breach pf gap business continuation agreement; _2h_1g 

(Q t_lha_ amount o_f damages, i_f any, suffered hy mp limited liability company 
pg g result 

gp‘ 
ghy breach hy th_e dissenter pf apy other member control agree- 

ment Q part 9_f_' a_ member control agreement. 
ACTIONS AGAINST LIMITED LIABILITY COMPANIES 

Sec. 127. [322B.876] SERVICE OF PROCESS ON LIMITED LIABILITY 
COMPANY. 

Subdivision l_. WHO MAY BE SERVED. A process, notice, g‘ demand 
reguired g permitted hy Q t_o_ 3 served upon a_ limited liability company gy Q served either upon gap registered agent, if gpy, o_f mp limited liability E1; fly named _i_1_1_ thp articles o_f o_rg§nization, pg upon ammanageg _o_f_‘g1_e_: limited lii 
bility company, g upon t_l1e_ secretary g‘ state a_s_ provided ip 1 section. 

Subd. SERVICE ON SECRETARY OF STATE AND WHEN PER- 
MI’ITED. I_f g limited liability company E appointed g maintained 3 regis- 
tit pgg; i_n t_l_1_i__S_» E neither it_s registered agent g a manager _o_f ghp 
limited liability company E he found a_t tl1_e registered office, gr if 9, limited li_a; 
bility company fpfi ‘Q appoint o_r maintain 3 registered agent i_n t_hi_s gt_a_tp gr_1_d g 
manager o_f fig limited liability company cannot Q found a_t th_e registered 
office, t_h§h 1l_1_e_: secretary o_f state‘ i§ t_h_e agent o_f @ limited liability company 
upon whom 113 process, notice, o_r demand fiy Q served. T_he return pf jg 
sheriff, 9_r_ th_e affidavit p_f g person 1_19_t g party, tl'1_at n_o registered agent o_r man- 
gge_r pg; Q found a_t ghp registered oflice i_n _a county _i§ conclusive evidence ’th_at 
t_h_e limited liability company has l’__l_42_) registered agent g manager a_t it_s registered 
office. Service pp th_e secretagy o_f fig o_f gr_1y process, notice, g demand‘ i_s1 
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sidered personal service upon tfi limited liability company E i_s made byQ 
i_ng @ th_e secretary 9_f state duplicate copies pf t_hg process, notice, p_r_ demand. 1 secretary pf state gfl immedigjtgly forward, 13y certified rnail addressed t_o 
thp limited liability company a_t it_s registered office, a Qpy o_f th_e process, 
notice, pg demand. Service pp _th_e secretagy o_f i_s returnable i_n n_c)t lg til 
_3_0_ gag notwithstanding a shorter period specified i_n ’ch_e process, notice, 9; 
demand. 

Subd. 3. RECORD OF SERVICE. A record must be maintained in the 
- oflice pfi"tl1_e secretary o_f state g_t_' gfl processes, notices, gd demands served upon 

tl1_e secretary o_f state under this section, including th_e date fld time o_f service 
and the action taken with reference to it. 

Subd. 3, OTHER METHODS OF SERVICE. Nothing i_n tpi_s« section lip: 
it_s th_e right pf _a_ person t_o serve a_ny process, notice, g demand required gE 
mitted py l_2_1_vy t_g b_e_ served upon g limited liability company i_n gill other 
manner permitted py Q, ' 

Sec. 128. [322B.88] WHEN A MEMBER IS NOT A PROPER PARTY. 
A member 9_f 3 limited liability company i_s po_t a proper party t_o_ g proceed- 

Qg py Q‘ against a limited liability company except when: 
(I) 1l_1p object pf tpg proceeding i_s ‘Q determine g enforce g member’s right 

against, Q‘ liability t_o, th_e limited liability company,‘ g 
(_2_) fig proceeding involves a claim o_f personal liability g responsibility o_f 

that member fld that claim _lpt_s_ some basis other than tl1_e_member’s status Q g. 
member. 

Sec. 129. [322B.883] STATE INTERESTED IN PROCEEDINGS. 
l£iE_2I°_a earSflaI_1x§Eg9;9£aPM2r0ceedin i£I.22>£ti_nL11i§S_tat££191£1_1§ 

st_at_e is, g i_s_ plggly t_g bye‘ interested i_n E proceeding g tfitg _i; _i§ g matter o_f 
general public interest, th_e _c_o_u_r; §l1a_ll phat a pgpy _c_)_f_' E complaint 9; fli- @ pg served flip attorney general ii; th_e same manner prescribed Q serv- 
mg a summons i_n a pivi action. @ attorney general shall intervene i_n g 
proceeding when t_l;g attorney general determines _t_hg E public interest 
reguires i_t_, whether g r_1pt_ flip attorney general E been served. 

FOREIGN LIMITED LIABILITY COMPANIES 

Sec. 130. [322B.90] GOVERNING LAW. 
Subdivision L STATE OF ORGANIZATION. Subject t_o Q constitution 

o_f Q1_i_s §@,, @ l2_t_wy§ 9_f_‘ t_l§ iurisdiction under which a_ foreign limited liability 
company ig organized govern it_s o_rg§nization app internal affairs ail E liabil- 
i_ty o_f i_t_§ members. A foreign limited liability company r_n_ay n_o’t b_e denied gQ 
tificate.o_f authority t_o transact business i1_1_ t_hi_s by reason pf fly dilference 
between those laws and the laws of this gtag 
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~

~ 

Subd. _2t LIMITATIONS. A foreign limited liability company holding gt 3% certificate 9_i_‘ authority i_r_t thi_s state git pp greater rights _a_rtg privilegg tli 
e domestic limited liability company. [lg certificate 9_f authority deg n_ot 
authorize the foreign limited liability company ht exercise a_ny o_f it_s powers pt 
purposes thet 3 domestic limited liability company i_s forbidden hy lhw t_o eg E 12 LIE fig ~~~~

~ 

Sec. 131. [322B.905] NAME.

~ 
A foreign limited liability company _m_ay apply _fpr_' e certificate 9_t_‘ authority 

under ahy name tha_t would Q available tp 2_1 domestic limited liability company, 
whether pt’ n_ot the hath i_s t_l1e_ path under which it ie authorized _ip _i_t§ iurisdic- 
tig pt‘ organization. 

Sec. 132. [322B.91] APPLICATION FOR CERTIFICATE OF AUTHOR- 
ITY. 

~~~~
~
~ 

Subdivision _l_._ APPLICATION INFORMATION. Before transacting hhs_i; @ _i_p t_h_i§ §_ta_te, gt foreign limited liability company shall obtain 2_1 certificate o_f 
authority. Ah applicant Q th_e certificate ghah @ hith hie secretaty _O_f staiQ 
application executed hy ah authorized person 2_1p_ct setting forth:~

~

~ 
t_1_) tfi name gh" tfi foreign limited liability company and, i_f different, me 

name under which it proposes te transact business i_n E state;~ 
(_2_) the iurisdiction pt" he organization;

~ 
Q) the name yd business address o_f the proposed registered agent i_rt tl_1_i§ 

§_thte_, which _atge_m ehglt he ah individual resident _o_f @ s_thte, g domestic cotpo- 
ration, g Q foreign corporation having 3 place o_f business i_rt1 g_r_i_c_l authorized ‘Q 
tip business ih, _t_l_1_i_§ §t_:1t_e; a_ng ~~~ 

~~ 

~~ 

~~~ 

~~~~ 

~~~

~ 

(A) tfi address pt‘ the office required t_o the maintained _i_p th_e iurisdiction _q_i_‘ 

it§o_rsarfi2ti92hxLh2kiso_f"Mj1rM9tL<>_n2aLfn_m&:mm9s9ffl1_e@ 
cipal place o_f business Q‘ the foreign limited liability company. 

Subd. _2_. FEES. [lg application must he accompanied hy payment pf $185, 
which includes gt $150 initial license @ i_n addition t_o tl1_e {Bi filing fie reguired 
hy section 322B.O3, subdivisionQ 

Sec. 133. [322B.915] ISSUANCE OF CERTIFICATE OF AUTHORITY. 
Subdivision _1_. ISSUANCE OF CERTIFICATE. tf fie secretaty o_f state 

finds Qa_t ah application f_ot _a certificate pf authority conforms t9_ @ erg a_ll 
feee have been paid, th_e secretaty shall: 

Q) endorse pp tfi application tlg word “Filed” £1 tl1_e date pt" hie filing pf 
i_f; 

Q) _f1l_e fie original o_f _@ application; gtig 
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Q) return th_e original pf @ application t_g flip person who filed Q with Q 
certificate o_f authority issued py @ secretary o_f state. 

Subd. _; EFFECTIVE DATE OF CERTIFICATE. A certificate o_f authority 
issued under E section _i§ effective from th_e date th_e application ig filed with @ secretary o_f state accompanied py fie payment o_t"tl1_e reguisite fees. 

Sec. 134. [322B.92] AMENDMENTS TO THE CERTIFICATE OF 
AUTHORITY. 

I_f2_1py statement i_n th_e application £95 _a certificate pf authority by a foreign 
limited liability company _vya_s made g fly arrangements g Liver 
facts described have changed, making th_e application inaccurate i_n fly respect, 
including E p_(_)_t_ limited t_o_ a change Q name g address 9_f t_h_§ registered 
ggfl reguired _t_9_« pg maintained py section 322B.925, _‘th_e foreign limited liabil- 
i_ty company @ promptly E _\y_it_l_i _t_l§ secretary o_f state Q amendment Q fig 
certificate 9f authority, executed py all authorized person correcting th_e state- 
ment. 

Sec. 135. [322B.925] REGISTERED AGENT AND CERTAIN REPORTS. 
A foreign limited liability company authorized tp transact business i_n jg 

state shall: 

Q) appoint E continuously maintain g registered agent i_n th_e same man- @ Q provided i_r_i section 322B.13; g 
Q) E g report upon £11 change i_n E name g business address o_f i_t_s gg; 

istered agent i_n the same manner _z§ provided ip section 322B.135, subdivision
1 

Sec. 136. [322B.93] CERTIFICATE OF WITHDRAWAL. 
A foreign limited liability company authorized [9 transact business i_n gig 

state my withdraw from Es state umn procuring from _t_ll§ secretary Q’ a 
certificate o_f withdrawal. I_n order t_o procure th_e certificate, t_l§ foreign limited 
liability company §l_1_a_ll fil_e @ th_e secretary o_f state Q application fg with- 
drawal, which gig §§_t_ forth: 

Q) th_e name <_)_f tfi limited liability compapy £1 Q state 9_1_' countgy under 
tl1_e laws o_f which it _i§ organized; 

Q) that Q; limited liability company _i_s gg transacting business i_n t_hi_s 

state; 

Q) that t_l1e_ limited liability company surrenders i_t§ authorigz t_o transact 
business i_n _th_j§ state; 

(51) that E limited liability company revokes @ authority o_f it_s registered 
agent it_1_ t_hi_s state t_o accept service o_f process £1 consents 19 that service pf 
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process Q fly action, s_1zi_t_, 9_1_' proceeding based upon fly cause 9_f action arising 
_i_1_1_ gig state during tli_e time glyg limited liability company E authorized t_g 

transact business i_n 1h_i_s_ flute my lap flaci_e fl th_e limited liability company by 
service upon _t_l_1p secretary pf state;fl~ 

Q) a post ofiice address _tp which a person may mail Q copy _o_t_" fly process 
against t_l§ limited liability company. 

Sec. 137. [322B.935] REVOCATION OF CERTIFICATE OF AUTHOR- 
ITY. 

~~ 

~~

~

~

~

~

~ 

~~~ 

Subdivision L REVOCATION PROCEDURE. _'_I‘_lie certificate o_f authority 

pf _a foreign limited liability company t_o_ transact business ip tpi_s_ state may pp 
revoked py t_l_1_e_ secretary pf state upon mp occurrence pf fly pf these events: 

Q) gig foreign limited liability company l_ifl failed t_o appoint _a_r_igl_ maintain 
p registered fly gig reguired l_)y _tl'i_i_§ chapter, fil_e Q report upon fly changg i_n 
tfl 91' business address 9_f th_e registered agent, _O_l'_ _fi_1_e i_n tli_e flfipe pf t_l_ip 
secretary pf ptfltp fly amendment tp i_t_s_ application fg a certificate pf authority fl specified in section 322B.92; pr 

2 a misrepresentation has been made of fly material matter in an a li- 
. 

— 
. 

—— —— 
. 

—.—-#4212- 
cation, report, affidavit, g other document submitted py tlfl foreign limited l;a_- 
bility company pursuant tp fl_1_i_S_ chapter. 

§p_pd_. A REVOCATION NOTICE. & certificate 9_f authority pf a foreign 
limited liability company shall Q revoked py tfl secretary o_f state unless:

~

~ 

~~~ 

~ 

~ 

~ 

~ 

~ 

~ 

~~~ 

~~ 

~~~

~ 

Q) t_l_ip secretary E given me foreign limited liability company pot le§§_ 
plflp QQ fly_s_’ notice l_)y mail addressed t_o i_t_s registered office _ip gig fig fl _i_i_‘ 
th_e foreign limited liability company f_ail_s ftp appoint E maintain a registered 
§ge_m _ip gs state, addressed t_o tli_e office required t_o Q maintained pursuant t_o 
section 322B.l3; flg 

19 file the report _o_f changp regarding i‘.h_e registered agent, t_o @ fly amendment, g t_o correct t_h_e misrepresentation. 
Subd. _3_. EFFECTIVE DATE. Upon JE expiration o_f Q fly af1_e_r flp 

mailing pf pp notice, gl_1_g authority pf _t_lg§ foreign limited liability company t_o 
transact business _ip tl_ii_s state ceases. T_hg secretary o_f state _sfltl_l issue p certifi- 
gag pf revocation flg §l_1_a_l_l flfl _th_e certificate 19 th_e principal executive office 
91‘ th_e foreign limited liability company. 

Sec. 138. [322B.94] TRANSACTION OF BUSINESS WITHOUT CER- 
TIFICATE OF AUTHORITY. 

Subdivision L ACCESS TO COURTS. A foreign limited liability company 
transacting business i_n_ E state may n_ot_ maintain fly action, suit, Q proceed- 

Q) during _tli_e 60-day period, t_h_e foreign limited liability company @ failed 

flg i_n fly court o_f t_h_i_s_ state until it possesses _a certificate o_f authority. 

New language is indicated by underline, deletions by st«ri-leeeut.

Copyright © 1992 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



LAWS of MINNESOTA for 1992 1286 Ch. 517, Art. 2 

Subd. A CONTRACTS AND DEFENSE SUITS. 1 failure o_f g foreign 
limited liability company t_o obtain _a certificate o_f authority gig pp; impair _t_h_e_ 
validity gfi _apy contract pig §_c_t o_fge_ foreign limited liability company g prevent 
me foreign limited liability company from defending fly action, Q, o_r gt: 
.__sceedin i_n arm M o_f@ st_at_«z 

Subd. DESIGNATED REGISTERED AGENT. A foreign limited liabil- 
i_ty company, l_)y transacting business i_n E state without p certificate o_f author- 
fiy, appoints th_e secretary pf state gs it_s agent upon whom Qy notice, process, g demand may pg served. 

Subd. i FEES. A foreign limited liability company tg transacts business 
i_I_l_ _t_@ state without g valid certificate o_f authority i_s liable t_o mg gag fpr tpp 
years g parts o_f years during which i_t transacted business Q tag state without 
ply; certificate i_1_1_ pp amount egual t_o a_ll E E would _l3p_/p lggg imposed l_)y 
fl1_i§ chapter upon flipt limited liability company @ g g1_ly obtained _tl1_e certifi- 
czi, E a_ll reports reguired l_)y g1_i_s_ chapter, gpg gig a_ll penalties imposed py 
tl_1_i_s chapter. Lite attorney general §_lla_l_l bring proceedings t_o recover a_ll amounts 
gig ’_tl1_i§ gg under ’th_e provisions o_f @ section. 

Subd. 3 CIVIL PENALTY. A foreign limited liability company that trans- 
acts business _ip tli state without g valid certificate o_f authority i_s subject t_o p 
civil penalty, payable t_o th_e state, _nLt t_o exceed $5,000. Each governor o_r, Q fie 
‘absence o_f governors, each member _o_r agent who authorizes, directs, 9; partici- 
pates Q _t_l_1§ transaction o_f business i_n t_hi§ state o_n behalf o_f Q foreign limited 
liability company that does n_ot have g certificate § subject t_o 2_1 civil penalty, 
payable gp fig state, n_ot t_o exceed $1,000. 

Subd. _§_, INJUNCTION. 1 E penalties §_e_:t forth i_n subdivision § Qty 
_b_e_ recovered i_n Q action brought within E district court @ Ramsey county py 
tltg attorney general. Upon g finding l_)y t11_e 11 mg g foreign limited liability 
company g ppy o_f _it_s members, governors, pr agents have transacted business _ip E gm _ip violation pf E chapter, E court s_l_1a_l_l issue, i_n addition t_o tpe 
imposition o_f g E penalty, pp injunction restraining t_h_e_: further transaction o_f 
th_e business pf t_h_e foreign limited liability company app _t_l§ further exercise o_f 
a_ny limited liability company’s rights £1 privilegg _ip @ 1 foreign 
limited liability company must Q enjoined from transacting business i_n _tp_i§ §% flil a_ll E L__€‘/nalties 121119; 511.1! ___inter€St 3&1 wt <Lfi.§ that $342 Qmt m_ax 
assess l1_zw_e lg 1 Ed until 315 foreign limited liability company pg other- 
wise complied with tlg provisions o_f E chapter. 

Subd. 1 MEMBER LIMITED LIABILITY. A member _o_f :_1 foreign limited 
l'ability company i_s_ n_ot liable Q th_e dplfl gpg obligations pf gig limited liabil- 
i_ty company solely py reason pf tl_1§ company’s having transacted business i_n 113 
state without g valid certificate o_f authority. 

Sec. 139. [322B.945] TRANSACTIONS NOT CONSTITUTING TRANS- 
ACTING BUSINESS. 
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Subdivision L EXCLUDED ACTS. E following activities o_f g foreign 
limited liability company, among others, c_ip pg; constitute transacting business 
within 1:_lle_ meaning pf @ chapter: 

Q) maintainmg, defending, 9; settling gpy proceeding; 

Q) holding meetings _o_f i_t_s members o_r carrying o_n a_ny other activities con- 
cerning _i_t§ internal affairs; 

§_3_) maintaining bank accounts; 

(3) maintaining ofiices g ggencies fi)_r t_h_e transfer, exchange, and registra~ 
tion o_f t_lye foreign limited liability company’s own securities Q maintaining 
trustees g depositories with respect tg those securities; 

(_5_) selling through independent contractors; 

(Q) soliciting 9_r obtaining orders, whether lpy mail g through employees _gr_ 
agents 9; otherwise, i_f t_h_g orders require acceptance outside t_hi§ state before 
they become contracts; 

(_7_) creating 93 acguiring indebtedness, mortgages, and security interests i_n 
real 9_r personal property; 

Q) securing pg collecting debts pg enforcing mortgages, app security interests 
_i_p property securing t_h§ debts; 

Q) holding, protecting, renting, maintaining grid operating gal g personal 
property ip fig state _sp acguired; 

g1_0) selling g transferring fi_tlg t_o property i_n gig state t9_ gpy person; _q1_‘ 

{ll} conducting a_n isolated transaction that i_§ completed within 319 days 
and that i_s r_19_t 9_r_1g i_n th_e course pf repeated transactions o_f g HE manner. 

Subd. L EFFECT OF PERSONAL JURISDICTION. @ term “transact- 
iilg business” gg used i_n gig section hgg pp effect pp personal jurisdiction under 
section 543.19. 

Subd. ; OWNERSHIP OF INCOME PRODUCING PROPERTY. E_o_r 
purposes pf flip section, _2g1_y foreign limited liability company gag owns 
income-producing re_al g tangible personal property Q E state, fig 
property exempted under subdivision L Q pg considered transacting business 
in this state. 

Subd. :1: SCOPE OF EXCLUDED TRANSACTIONS DEFINITIONS. 
Lite li_st o_f activities _ip subdivision 1 § n_ot_ exhaustive. ]‘_h_i_s section dig pgt 
gpply Q determining _t11_§ contracts 9_r activities E r_n_a_y subject g foreign Iii 
§ce_d liability company 39 service Q process 9; taxation i_n Lie stzi 9_r t_p regula- 
i<>_12___underaI1x9_thqMo_f@:*t_atea 
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Sec. 140. [322B.95] ACTION BY ATTORNEY GENERAL. 
The attorney general may bring Q action t_o restrain a foreign limited liabil- 

ity company from transacting business Q this state i_n violation o_f E chapter. 
Sec. 141. [322B.9S5] SERVICE OF PROCESS. 
Service pf process Q a_ foreign limited liability company must 3 a_s pro- 

vided section 322B.876. 

Sec. 142. EFFECTIVE DATE. 

This article is effective January 1, 1993. 

Presented to the governor April 17, 1992 

Signed by the governor April 29, 1992, 7:54 a.m. 

CHAPTER 518—H.F.No. 2749 

An act relating to telecommunications; authorizing the telecommunications access for 
communication-impaired persons‘ board to advance money to contractors under certain con- 
ditions: prescribing the terms and compensation of board members; amending Minnesota 
Statutes 1990, sections 23 7.51, subdivision 3; and 237.52, subdivision 5.

A 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 
Section 1. Minnesota Statutes 1990, section 237.51, subdivision 3, is 

amended to read: 

Subd. 3. REMOVAL; VACANCY; EXPENSES. The membership terms, 
compensation, Q51 removal of members and Q: filling of membership vacancies 
shaHbehaaéleé&spre¥idedundersee&en{6:959;subdi~4eien4=Memberse£ 
thebeerdmaybereimburseéferexpensesineurredinafiendingmeetingsas 

3-ien 2- £13 governed py section 15.0575. 

Sec. 2. Minnesota Statutes 1990, section 237.52, subdivision 5, is amended 
to read: 

Subd. 5. EXPENDITURES. Money in the fund may only be used for: 

(1) expenses of the board, including personnel cost, public relations, board 
members’ expenses, preparation of reports, and other reasonable expenses not to 
exceed 20 percent of total program expenditures; 

(2) reimbursing the commissioner of human services for purchases made or 
services provided pursuant to section 237.53; 
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