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This gig i_s effective mg Qy following final enactment. 
Presented to the governor April 28, 1994 

Signed by the governor April 29, 1994, 2:40 p.m. 

CHAPTER 538—‘S‘.F.N0. 1898 

An act relating to insurance; health; requiring coverage for equipment and supplies for 
the management and treatment of diabetes; proposing coding fizr new law in Minnesota Stat- 
utes, chapter 62A. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE-OF MINNESOTA: 
Section 1. [62A.45] COVERAGE FOR EQUIPMENT AND SUPPLIES 

FOR DIABETES. 
A health mg must provide coverage E gll physician prescribed medically 

appropriate ali necessary equipment gn_d supplies g§e_d_ jg t_h_t_: management all 
treatment o_f diabetes. Coverage must include persons W_i’t_lg gestational, 31% I g 
tyge 3 diabetes. Coverage required under Q1i_s_ section is subiect t_o th_e gag 
deductible g coinsurance provisions applicable t_q th_e plan’s hospital, medical 
expense, medical eguipment, g prescription fig benefits. A health carrier fly 
g9_t reduce Q eliminate coverage g t_o ;l_1§ reguirement. 

Sec. 2. EFFECTIVE DATE; APPLICABILITY. 
Section _l_ i_s effective August _1_, 1994, gng applies 19 health plans issued g 

renewed 'O_1‘1 g after that date to provide coverage 19 Minnesota residents. 
Presented to the governor April 28, 1994 

Signed by the governor April 29, 1994, 2:42 p.m. 

CHAPTER s39—lH.F.No. 1985 

An act relating to partnerships; providing for the registration and operation of limited 
liability partnerships; appropriating money; amending Minnesota Statutes 1992, sections 

3l9A.02, subdivision 5; 319A.05,' 319/1.06, subdivision 2; 319A.07,‘ 319A.I2, subdivisions 1, 

la, and 2; 323.02, subdivision 8, and by adding a subdivision; 323.06; 323.14; 323.17; 323.35; 
and 323.39; Minnesota Statutes 1993 Supplement, section 31 9A.02, subdivision 7; proposing 
coding for new law in Minnesota Statutes, chapter 323. . 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF. MINNESOTA: 
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Section 1. Minnesota Statutes 1992, section 31‘9A.02, subdivision 5, is 
amended to read: 

Subd. 5. “Foreign professional corporation” means a corporation or, lim- 
ited liability company, Q‘ limited liability partnership organized under laws 
other than the laws of this state for a purpose for which a professional corpora- 
tion may be organized hereunder. 

Sec. 2. Minnesota Statutes 1993 Supplement, section 3l9A.02, subdivision 
7, is amended to read: 1

' 

Subd. 7. “Corporation” as used‘ in this chapter includes a limited liability 
company organized under chapter 322B and; p limited liability partnership. 
With respect to a limited liability company, references in this chapter to articles 
of incorporation, bylaws, directors, officers, shareholders and shares of stock 
shall refer to articles of organization, operating agreement, governors, managers, 
members and membership interests, respectively. fli1l_1 respect ‘pp p. limited l_i_a; 
lgfity partnership, references i_n mi_s chapter tp articles 91‘ incogporation §_1_1_(_l 

bylaws refer t_o partnership agreement; references _t_9_ directors officers app 
shareholders r_ei_‘gr_ t_o partners; pg references tp shares pf stock refer tp partner- 
ppip interests. 

Sec. 3. Minnesota Statutes 1992, section 3l9A.O5, is amended to read: 
3l9A.O5 APPLICABILITY OF ACTS. 
A corporation incorporating or, a limited liability company organizing, _o_r g 

limited liability partnership registering, under sections 319A.0l to 3l9A.22 and 
chapter 302A, 32-23; of 317A, 322B, o_r 3_B shall proceed in the manner speci- 
fied in chapter 302A, -32-2-Br; or 317A, 322B, 9: 3_%. After incorporation or, orga- 
nization, 9; registration, a professional corporation or, limited liability company, 
pg limited liability partnership shall enjoy the powers. and privileges and shall be 
subject to the duties and liabilities of other corporations or, limited liability 
companies, _o_r_ limited liability partnerships, respectively organized under chap- 
ter 302A, 32-23; or 317A, 322B, 9; _3_2_3, except insofar as the same may be lim- 
ited or enlarged by sections 319A.0l to 3l9A.22. If any provision of sections 
3l9A.O1 to 3l9A.22 conflicts with the provisions of chapter 302A, -3223; or 
317A, 322B, 9; §_2__?_:_, sections 319A.0l to 3l9A.22 take precedence. 

Sec. 4._Minnesota Statutes 1992, section 319A.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, or 
322B.90 to 322B.955, regulating foreign corporations and, foreign limited liabil- 
ity companies, gig foreign limited liability partnerships, respectively. The secre- 
tary 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 profes- 
sional corporation apply to a foreign professional corporation. Sections 3l‘9A.0l 
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to 319A.22 shall not be construed to prohibit the rendering of professional ser- 
vice in this state by a person who is a shareholder, director, oflicer, employee, or 
agent of a foreign professional corporation, 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 corpo- 
ration is authorized to provide professional service in «this state. 

See. 5. Minnesota Statutes 1992, section 319A.07, is amended to read: 

319A.07 CORPORATE NAME. 
The corporate name of any corporation organized under sections 3l9A.Ol 

to 3l9A.22 shall not be used to imply superiority and, in the case of a corpora- 
tion, 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 “PA.” The name of any limited 
liability company organized under sections 3l9A.Ol to 3l9A.2_2 and chapter 
322B shall end with the words “Professional Limited Liability Company,” or the 
abbreviation “P.L.C.” @ p_a_r_r§ pf Qy limited liability partnership organized 
under sections 3l9A.Ol pg 3l9A.22 gig chapter 3;; _mu_st e_ng yfl t_1§ words 
“Professional Limited Liability Partnership,” 9_r t_h§_ abbreviation “P.L.L.P.” 

Sec. 6. Minnesota Statutes 1992, section 319A.12, subdivision 1, is 

amended to read: . 

Subdivision 1. A professional corporation or foreign professional corpora- 
tion shall» report-to the board having jurisdiction of the professional service 
which the corporation is authorized to render the death of any of its sharehold- 
ers or members within, 30 days of such death. Within 90 days following the date 
of death of a shareholder of a professional corporation or the loss of a license to 
render professional service, all of the shares of stock owned by such shareholder 
or the member’s membership shall be transferred to and acquired by the profes- 
sional corporationor persons qualified to own such shares of stock or member- 
ship. If the articles of incorporation, bylaws, or a written agreement of the 
shareholders of a professional corporation fail to state a price or a method of 
determining ‘a price at which the corporation or its shareholders may purchase 
the shares of stock or membership of a‘ deceased shareholder or a shareholder no 
longer qualified to own shares of stock in the corporation or membership, then 
the price for the shares of stock or membership shall be the fair market value as 
determined by the board of directors, 9; i_r_1 th_e gag o_f_§ limited liability partner- 
ggp, gig partners, unless gl_1_e partnership agreement delegates gm determination 
t_o ppe pg r_npr_e managing partners, but not less than the book value as of the end 
of the month immediately preceding the death or disqualification of the share- 
holder or member. Book value shall be determined from the books and records 
of the corporation in accordance with its regular method of accounting.1 
subdivision gap _n_o'1_: ‘change. mg elfect 9_f_ sections 323.28 apd 323.30, under 
which _’th_e dissociation 9_f fly partner from _a limited liabihfi partnership causes 
fig dissolution _o_f that partnership. 

New language is indicated by underline, deletions by

Copyright © 1994 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



793 LAWS of MINNESOTA for 1994 Ch. 539 

Sec. 7. Minnesota Statutes 1992, section 3l'9A.12, 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, 3223; or 317A, 322B, _o_r 321, as the case may be. Notwithstand- 
ing any provision of this chapter, the representative of a deceased or incompe- 
tent shareholder of a professional corporation shall have authority to votethe 
deceased or incompetent shareholder’s shares on the question of adopting such 
an amendment. 

Sec. 8. Minnesota Statutes 1992, section. 319A.l2, subdivision 2, is 
amended to read: ' 

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, 32-2-B; 
er 317A, 322B, 9_r_ _2Q.§, as the case may be and shall not enjoy any of the powers 
and privileges conferred by sections 3l9A.0l to 3l9A.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, 
8-22-B; or 317A, 322B, 9; §_2_3_, as the case may be, and any words, phrases or 
abbreviations contained therein to comply with the provisions of sections 
3l9A.0l to 3l9A.22 shall be eliminated. 

Sec. 9. Minnesota Statutes 1992, section 323.02, is amended by adding a 
subdivision to read: 

Subd. Q, LIMITED LIABILITY PARTNERSHIP. “Limited liability part- 
nership” means 2_1 general partnership governed py 1 chapter with g_1_ 

registra- 
tion _ip effect under section 323.44. 

Sec. 10. Minnesota Statutes 1992, section 323.02, subdivision 8, is 
amended to read: 

Subd. 8. PARTNERSHIP. A partnership is an association of two or more 
persons to carry on as coowners a business for profit _ar_1_d_ includes _a limited li_a; 
flit}; partnership. Any association formed under any other statutes of this state, 
or any statute adopted by authority, other than the authority of this state, is not 
a partnership under this chapter, unless such association would have been a 
partnership in this state priorto the adoption of this chapter; but this chapter 
shall apply to limited partnerships, except in so far as the statutes relating to 
such partnerships are inconsistent herewith. 

Sec. 11. Minnesota Statutes 1992, section 323.06, is amended to read: 
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323.06 DETERMINATION OF WHETHER PARTNERSHIP EXISTS. 
In determining whether a partnership exists, these rules shall apply: 

(1) Except as provided by section 323.15, persons who are not partners as to 
each other are not partners as to" third persons; 

(2) Joint tenancy, tenancy in common, tenancy by the entireties, joint prop- 
erty, common property, or part ownership does ‘not of itself establish a partner- 
ship, whether such coowners do or do not share any profits made by the use of 
the property; 

(3) The sharing of gross returns does not of itself establish a partnership, 
whether or not the persons sharing them have a joint or common right or inter- 
est in any property from which the returns are derived; 

(4) The receipt by a-person of a share of the profits of a business is prima 
facie evidence of partnership in the business, but. no such inference shall be 
drawn if such profits were received in payment 

(a) As a debt by installments or otherwise, 

(b) As wages of an employee or rent to a landlord, 

(c) As an annuity to a surviving spouse or representative of a deceased part- 
ner, 

(d) As interest on a loan, though the amount of payment vary with the prof- 
its of the business, or 

(e) As the consideration for the sale of a good will of a business or other 
property by installments or otherwise:_; _a£d_ 

Q) The following Q: pit evidence that _a partnership does git exist: 

(31) failure o_r omission to E an original 9_r_ renewal registration under sec- 
tion 323.44; 

(Q) t@ expiration gf 2_1 partnership’s status as a limited liability partnership; 

(g) t_h_e filing o_fg1_ withdrawal statement under section 323.44. 

Sec. 12. Minnesota Statutes 1992, section 323.14, is amended to read: 

323.14 NATURE OF PARTNER’S LIABILITY. 
Subdivision _1_. GENERAL RULE. Except Q otherwise provided i_r_1_ E _s_eg 

tion, all partners are liable; 

(1) Jointly and severally for everything chargeable to the partnership under 
sections 323.12 and 323.13; 
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(2) Jointly for all other debts and obligations of the partnership; but any 
partner may enter into a separate obligation to perform a partnership contract. 

Subd. _I_>._. LIMITED LIABILITY PARTNERSHIP SHIELD. A partner pf a_ 
limited liability partnership i_s_ p91, merely Q account pf _tl1_i§‘status, personally 
liable Q anything chargeable tp th_e partnersitip under sections 323.12 z_1_r_1g 

323.13, 93 @ a_ny other debts 9_1_' obligations _o_t_” ;l_1_e limited liability partnerflip, 
if tip charge, debt, pg obligation arose g accrued while phg partnership ha_d_ _3_., 

r_e_:gi_stration _ip effect under section 323.44. subdivision _(1<_)§_§ ppt, l_i_rpi_t_ p_r_ 

impair mp _r_igm o_f t_h_e partnership 9; i_t§ partners 35; make claims against any 
particular partner pp t_l_1p grounds th_at Q particular partner: 

(_1_) hag, ip it_s_ capacity a_§ _a partner, breached _a duty 19 t_he_ partnership pr; '31 
t_lpa_ other partners; pg 

(2) _i_s_' obligated t_o contribute pg E partners share losses pf capital accord- 
mg t_o section 323.17 a_r§ share t_he_ liabilities‘ stated ip section 323.39, clause (2), 
paragraphs Lg) gpg (pl), 

Subd. 3 PIERCING THE VEIL. La) Except §§_ provided ip paragraph (pg, 
thp pa_s_e_ la_\y th_at states _t_l§ conditions gr_1_c1 circumstances under which t_lye_: corpo- 
pa_tp @ gt‘ _a cogporation may pg pierced under Minnesota 1a_w alg applies t_o 
limited liability partnerships. 

(lg) [hp _1ys_e _(_>_f informal procedures o_r arrangements Q managing jtpp lim- 
i.L<11iabilit .11=2L't.n_eLsl1i2m@<;ti12git_sMir1_es_si§9gtag§>.mmmr2i;1g 
tpp yei_l 9_f t_l_x_e limited liability partnership.

' 

Subd. LIMITED LIABILITY AFTER DISSOLUTION. (gt) Subject pg 
section 323.44, subdivision 2; t_l1e_ limited liability described _ip subdivisions 2 
gpg 3 continues i_n @ force £9; §l_1_e'dissolved partnership regardless o_f gpy dig-_ 
solution, winding pp, a_n<_1 termination pf g limited liability partnership. 

(1)) _I_f g limited liability partnership dissolves _a_n<_1 3 business i_s_ continued 
la a_ successor general partners_l_1iJg under section 323.37, ghpp Q limited liabil- 
i_ty described ip subdivisions _3_ pig 3 _al_sp applies tp gag successor partnership 
y_I_11_i_1_ Elle expiration pf tfi registration jc_ha_t th_e dissolved partnership Eng _i_n 

effect under section 323.44 a_t gig moment pf dissolution. [hp successor general 
partnership gffl a_t a_ny ti_m<; i_i_l_e it_s 9_wp registration under section 323.44. 

Subd. 3 LIABILITY OF PARTNERS FOR ILLEGAL DISTRIBUTIONS. 
(Q) A partner _vy_h9_ receives Q distribution from g limited liability partnership pg; 
would pap ppep Q violation 9_f section 302A.551 E §h_e limited liability p_a_r;; 
nership fig; p corporation @ g board _o_t_‘ directors i_s liable t_o_ thp limited l_i_a_- 

l_)il_ity partnership, iys receiver, _0_r_ ptpg person winding pp it_s affairs, t_>u_t 9_rpy 19 
th_e extent _tpa_t E distribution received bl th_e partner exceeded _t_l§ amount 
;l_;a_t properly could hge been pgig under section 302A.551. 

gp) Q action may 31% pg commenced under E subdivision more than _t_\_zv_9_ 
years from t_l_1p date pf flip distribution. 
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Sec. 13. Minnesota Statutes 1992, section 323.17, is amended to read: 

323.17 RIGHTS AND DUTIES OF PARTNERS. 
The rights and duties of the partners in relation to the partnership shall be 

determined, subject to any agreement between them, by the following rules: 

‘ 

(1) Except § provided in section 323.14, subdivision 2, each partner shall 
be repaid contributions, whether by way of capital or advances to the partner- 
ship property and share equally in the profits and surplus remaining after all lia- 
bilities, including those to partners, are satisfied; and must contribute towards 
the losses, whether of capital or otherwise, sustained by the partnership accord- 
ing to each partner’s share in the profits; 

(2-) The partnership must indemnify every partner in respect of payments 
made and personal liabilities reasonably incurred by that partner in the ordinary 
and proper conduct of its business, or for the preservation of its business or 
property; 

(3) A partner, who in aid of the partnership makes any payment or advance 
beyond the amount of capital. which the partner agreed to contribute, shall be 
paid interest from the date of the payment or advance; 

(4) A partner shall-receive interest on the capital contributed only from the 
date when repayment should be. made; 

(5) All partners have equal rights in the management and conduct of the 
partnership business; 

(6_) No partner is entitled to remuneration for acting in the partnership busi- 
ness, except that a surviving partner is entitled to reasonable compensation for 
services in winding up the partnership affairs; 

(7) No person can become a member of a partnership without the consent 
of all the partners; 

(8) Any difference arising as to ordinary matters connected with the partner- 
ship business maybe decided by a majority of the partners; but no act in contra- 
vention of any agreement between the partners may be done rightfully without 
the consent of all the partners. 

I ' 

Sec. 14. _Minnesota Statutes 1992, section 323.35, is amended to read: 

323235 DISCHARGE «OF EXISTING LIABILITIES ON DISSOLUTION. 
The dissolution of the partnership does not of itself discharge the existing 

liability of any partner.
' 

A partner is discharged from any existing liability upon dissolution of the 
partnership by an agreement to that effect between that partner, the partnership 
creditor and the person or partnership continuing the business; and such agree- 
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ment may be inferred» from the course of dealing between the creditor having 
knowledge of the dissolution and the person or partnership continuing the busi- 
ness. 

Where a person agrees to assume the existing obligations of a dissolved 
partnership, the partners whose obligations have been assumed shall ‘be dis- 
charged from any liability to any creditor of the partnership who, knowing of the 
agreement, consents to a material alteration in the nature or time of payment of 
such obligations. 

The individual property of a deceased partner shall be liable for al} t_1;_o_sg 
obligations of the partnership incurred while the deceased was a partner a_r_1_<1 f_og 
which the deceased w_as liable under section 323.14, but subject to the prior pay— 
ment of the deceased’s separate debts. 

Sec. 15. Minnesota Statutes l992,‘section 323.39, is amended to read: 
323.39 DISTRIBUTION ON DISSOLUTION. 
In settling accounts between the partners after dissolution, the following 

rules shall be observed, subject to any agreement to the contrary: 

(I) The assets of the partnership are: 

(a) The partnership property; 

(b) The contributions of the partners necessary fer the payment ef all the 
specified in clause (-2-) (51);

' 

(2) The liabilities of thetpartnership shall rank in order of payment, as fol- 
lows: V 

_

‘ 

(a) Those owing to ‘creditors other than partners; 

(b) Those owing to partners other than ‘for capital and profits; 

(c) Those owing to partners in respect to capital; 

(d) Those owing to .partners in respect to profits; 

(3) The assets shall be applied in the order of their declaration in clause (1) 
to the satisfaction of the liabilities; 

(4) Except as provided i_n section 323.1‘-1,'subdivision Q , 

(_a_) The partners shall contribute, as provided by sectiong323.l7, clause (1), 
the amount necessary to satisfy the liabilities; _a1_1_d 

Lb) bet If any, but not all, of the partners are insolvent, or, not being subject 
to process, refuse to contribute, the other partners shall contribute their share of 
the liabilities, and, in the relative proportions in which they share the profits, the 
additional amount necessary to pay the liabilities; 
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(5) An assignee for the benefit of creditors of any person appointed by the 
court shall have the right to enforce the contributions specified in clause (4); 

(6) Any partner or the partner’s legal representative shall have the right to 
enforce the contributions specified in clause (4), to the extent of the amount paid 
in excessof that partner’s share of the liability; 

(7) The individual property of a deceased partner shall be liable for the con- 
tributions specified in clause (4); 

(8) When partnership property and the individual properties of the partners 
are in the possession of a court for distribution, partnership creditors shall have 
priority on partnership property and separate creditors on individual property, 
saving the rights of lien or secured creditors as heretofore; 

(9) Where a partner has become bankrupt or the.partner’s estate is insol- 
vent, the claims against the partner’s separate property shall rank in the follow- 
ing order: . 

(a) Those owing to separate creditors; 

(b) Those owing to partnership creditors; and 

(c) Those owing to partners by way of contribution. 

Sec. 16. [323.44] LIMITED LIABILITY PARTNERSHIPS. 
Subdivision .1. REQUIREMENT OF FILING; AUTOMATIC EXPIRA- 

TION; RENEWAL. (4) I9 have tfi status _o_f g limited liability partnership g 
general partnership _n_1_p_sp h_mI_§ i_n gig. app fi_le_c_l_ lit}; tfi secretagy pf s_tgt_e _a r_eg; 
istration 11394 complies @ _t_h;'s section. A general partnership’s registration 
establishes t_h_e; status pf a limited liability partnership Q pr_1_e_ E the gig 
pf filing. Q jt_he pp_c_i o_f ’gl_'i_e one-year period; th_e registration gp<_1 th_e partnership’s 
status gs 3 limited liability partnership expire unless g renewal registration _i§ 

properly filed with Lip secretagy pf state under paragraph (p)_. 

(13) [lg limited liability partnership fiy _fi_1p g renewal registration t_hlt 
complies lip}; mi_s section Q earlier Q1313 Q d_a_y_s before Qt; expiration o_f fig 
one-year period under paragraph Q); A proper renewal registration extends t_l1_e 
partnership’s status _a_s g limited’ liability partnership fig another ypgp measured my 313 gig o_f Elle previous one-year period. At 113 §r_1g1_ pf _a_n_y renewal period, Q renewal registration automatically expires. A limited liability partnership 
registration rpgy Q renewed _fc_>_r Q unlimited number p_f_‘ one-year periods. 

Subd. A CONTENTS OF REGISTRATION. g general partnership’s regis- 
tration _tp obtain 9; renew th_e status o_f _a limited liability partnership must con- 

Q) t_h_e_ name o_f t_h_e partnership; 
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Q) Q statement that t_lQ_e_ partnership applies tp obtain status Qs_ Q limited l_ig 
bility partnership 9; pg renew that status;. 

Q) Q acknowledgment that me status _o_f limited liability partnershipQ 
automatically expire, unless jge partnership E Q proper renewal registration; 

Q1) tl_1_e_ address pf t_l_1_<_: partnership’s principal place pf business‘, QQc_1 

Q) if _t_l;Q partnership’s principal place pf business. i_s ppt located i_n thl state, 
fig name a_nd street address pf Q person located Q tpi_s state that pip partnership 
authorizes tp a_ct g gig partnership’s agent _fo_r service 9_f process. 

Subd. _§, FILING FEE. Each registration, whether original 9; Q renewal, 
must _b_e accompanied by _2_l_ f§_e_ pf $135. 

Subd. 3 AUTHORITY TO FILE. A general partnership’s decision tp Q Q 
registration i_s a_n ordinary matter under section 323.17, clause Q3), _'l‘l1_e decision 
t_o withdraw g po_t renew Q registration is treated a_s Qp Q_c_t i_r_1 contravention 9_f Q agreement between ting partners under section 323.17, clause Q3; 

Subd. _5_. CHANGES IN REGISTRATION INFORMATION. _I_t‘tl1_e,infor— 
mation contained i_n Q registration becomes inaccurate after tl_1§_ registration i_s 
filed, th_e general partnership is pg required t_o amend 9_r correct t_h§ registration 
Q_r_1g1_ LIE inaccuracy h_za.s_ _n_o effect pp thp partnership’s status g Q limited liability 
partnership. _"l_‘l;e partnership must provide accurate information i_n fly subse- 
quently @ renewal registration. 

Subd. _6_. VOLUNTARY WITHDRAWAL OF STATUS. A partnershipE g it_s status Q Q limited liability partnership Qt a_ny gnp py fi_l_i_r_1,g fl_t_l_r tlip Qe_c; 
retagy pf sgggg Q withdrawal statement t_l_1Q_t names t_l_1§_ partner§_l_1_i_p, states §l_1_Qt §h_e 
partnership i_s withdrawing i_ts current registration, §._I_1_C_l acknowledges th_at thp 
withdrawal ids th_e partnership’s status _a_s Q limited liability partnership.@ 
withdrawal statement ;n__Qy state Q delayed effective dag, i_i_‘ _t_h_a_t _d_a_tQ i_s before 
fig expiration _(_l_§_t_C_ _(_>_f_' fig partnership’s current registration. If t_h_§ withdrawal 
statement fig n:0t state Q effective date, th_e statement jg elfective when filed.

~
~ 
~ 
~
~ ~ 
~~~ 

~~ 

~ 
~ 
~
~ 
~ 
~~

~ 

Subd. _Z_, FILING AFTER DISSOLUTION. (Q) A dissolved limited liability 
partnership _rg1_y continue _it§ status Q Q limited liability partner§_h_i_p throughg mum giL1w_r lav; 

Q) continuing L9 f1_lg annual renewal registrations until termination‘, g 
(_2_) filing Q final renewal registration that, jp addition t_o providing t_l_1_§ infor- 

mation required py subdivision §; 

Q) states that t_h_e_ partnership i_s dissolved Qn_d _i_s winding pp it_s affairs‘, 

Q) identifies t_hp cause pf LIE dissolution;E 
states that th_e renewal registration i_s @ final renewal registration and 

will remain i_p effect until termination. 
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A final renewal registration that complies- with clause (_2_) must pp; contain 
33 statement required by subdivision Q, clause Q; 

(13) When E dissolved limited liability partnership l_1Q§ wound pp i_t§ 

affairs, i_t shall _fll_e with Q19 secretag pf state Q termination notice that contains E following information: 
£l)&9&I11§91"‘¢l€1_t=hr2Vi_t_t2<_11_ifli£1x.Q€1£t_I1{6r:-°e11iI2; 

Q) m_at ’th_e limited liability partnership hQs_ dissolved gig‘ wound pp 3 
affairs; all . 

v 
'-

. 

Q) tl1_at Q limited liability partnership i_s terminated. E notice must 3 signed by go former general partner who IE Qt 
wrongfully dissolved t_l_i_e_ partnership. There i_s 3; {pg fg the termination filing. 

. 

- Sec. .17._ [323.45] ‘OF LIMITED LIABILITY PARTNERSHIPS. 
Subdivision _l_.iREQUIREMENTS; PROHIBITIONS. I_h_p name pf Q li_m; 

subdivision 1, except gap Qg acceptable words required py section 302A.l l5, 
subdivision A gfi “limited liability partnership” g jt_lQ§ abbreviation “L.L.P.” 

Subd. ;..DE'I‘ERMINATION. I_l;p-secretary pf state shall determine 
whether Q name i_s distinguishable from another name fpr purposes pf E §e_<_:; 
tion. 

Subd. Q CONTEST or REGISTRATION or NAME. A person doing 
business i_n @ state may contest Q subsequent registration pf Q name with gig 
oflice 9_f1:_l_1p secretary 9_f state Q provided i_n-section 5.22. 

Subd: 3; CONSENT TO USE or NAME. m procedures described i_p 

section 302A.115, subdivision _l_z paragraph-~(g_l)_,_ Qpply t_o Q name-registered 
_under this section. - 

Subd. _; FAILURE. TO USE REQUIRED NAME. l_f Q person pugports t_o 
ate; iptp Q contract gp other undertaking pp behalf o_f Q general partnership jug; 
g Q limited liability partnership apd d_ops _1_1_pt disclose 19 the ptheg gty th_at 
pQ_rt_ p_i_" the limited liability partnership’s name tlLt complies yv_i1l1_ subdivision 5 mi ’th_at person i_s personally liable Q t_l_1p contract o_r undertaking,‘ unless t_lQa_t 
person pap §_ly(_>_vy t_hQt i_n making th_e contract o_r accepting Q undertaking tl1_e 
9_’tl1_e§ any E n_Ot {Q11 Q 111$ Dart~ner_s_lppibeingi _a_n ordinary general partner- 
ship. fly partner g" Q limited liability partnership v_vQ consents t_o Q person n_ot 
making E disclosure described ip .g1_i_§ subdivision g Qlsp personally liable _0_I1_ 

g1_e contract pr undertaking‘, unless E partner glp make gig showing described 
i_n @ subdivision. 

Sec. 18. [323.46] APPLICABILITY TO FOREIGN AND INTERSTATE 
COMMERCE. . 2 
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Subdivision L CONDUCTING BUSINESS. A partnership, including _a lpp; 
i_t_ep liability partnership, formed E existing under tp_i_§ chapter, pi_ay conduct 
pg business, pgrgy pp _i_t_s operations, gpp h_a_v_p ppd exercise tpe powers granted 
py chapter 3_IZfi_ i_p a_ny state, territory, district, pg possession pf t_l_i_p United States 
pg ip apy foreign countg. 

Subd. A GOVERNING LAW. Q ip gig policy pf gig fig g1_1_a_t_ th_e internal 
affairs o_f partnerships, including limited liability partnerships, existing under 
§l_1is_ _c_1apter, including th_e 1i_ability pf partners Q debts pn_d obligations Q part- 
nersh ,p_s, Q subject t_o @ governed py ’_th_e_ lfi gp‘ mi_s_ pig, 

Sec. 19. [323.47] SERVICE OF PROCESS ON LIMITED LIABILITY 
PARTNERSHIPS. . 

Subdivision _l_. WHO MAY BE SERVED. A process, notice, pg demand 
reguired g permitted py lpv_v pg pp served pp p limited liability partnership pgy 
peg served either gm tpp registered pgept pf tp_e limited liability partnership, i_f_‘ 

ppy, pg pp ppy responsible person found _a_t_ pig registered pf_fi_pp p_t_‘ t_h_p limited l_ip-_ 
mlpy partnership p_r pp t_h_e_: secretagy pf s_ta_tp pp provided i_n @ section. 

Subd. _2_, SERVICE ON SECRETARY OF STATE; WHEN PERMITTED. 
If p limited liability partnership fig appointed pang maintained p registered 
agent ip pip _s_@1c_: b_ut_ neither it_s registered agent E‘ p responsible person E 13 
found a_t ‘th_e registered oflice, pg if g limited liability partnership @ ftp appoint 
p_r_ maintain _a registered agent ip 1h_i_§ pg gpg p responsible person affiliated 
w_im ‘th_e limited liability partnership cannot pp found a_t Q principal phi o_f 
business i_n pp s_tp1e_, pl_i_e_p gpg secretagy o_f ggag i_s t_l_x_p agent p_f pg limited liabil- 
i_ty partnership Q whom th_e process, notice, _o_r demand my pp served. 13 
return pf jg sheriff, pg gr; aflidavit pf g person pp‘; p party, gig; pp registered 
agent pg responsible person pipy pp found pg either pip registered ofiice pfQ 
registered gge_nt pg it_s principal place o_f business i_n @ state i_s conclusive pyg 
dence th_at Q limited liability partnerflp h_2_1_s_ pp registered agent gp responsible 
person p_t_ it_s_ registered oflice g i_tp principal pkg p_t_" business i_n E state.E 
v_i<:_e Q pip secreta1_'y’o_f st_atp o_f apy process, notice, pg demand 15 deemedg 
sonal service pp pig limited liability partnership _2_1_r_ic_i pn_ay Q made py fi_li_r_1g ypigp 
pp; secretary pf ptppp duplicate copies _o_fpl_1_e_ process, notice, p_r_‘ demand @ pay; 
i_pg p jpg o_f 13; @ secretary pf state _s_h_p_l_l immediately forward, py certified 

c_ipp1 plppp pf business ip :t_l1i_s state, p copy pf pig process, notice,’ p_r_‘ demand. 
Service Q E secretary o_f state ig returnable i_n Q 1% til _§(_) gipyg, notwith- 
standing p shorter period specified i_p ppg process, notice, pg demand. 

Subd. 1 RECORD OF SERVICE. llg secretapy o_f state shall maintain p 
record o_f a_ll processes, notices, fig demands served pp plgp secretag; o_f state 
under t_h_1'§ section including t_l_1_e_ date pf service a_n_gi_ 113; action taken with refer- 
§I1c_e t_o E ‘ 

Subd. _g1_. OTHER METHODS OF SERVICE. Nothing _ip @ section Iii 
e right of a_ person t_o serve process, notice, p_i; demand required g permit- 

_§__ l_a_vy pp be served Q; 5), limited liability partnership ip ppy other manner 
rmitte py . 
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Sec. 20. APPROPRIATION. 
$19,000 i_s appropriated from the general fund _t_o_ th_e secretary 91‘ state for 

imp lementation o_f th_is a_ct:; 

Presented to the governor April 28, 1994 

Signed by the governor April 29, 1994, 2:35 p.m. 

CHAPTER 540—S.F.N0. 1867 
VETOED 

CHAPTER 54l~—-H.F.No. 2839 

An act relating to retirement; changing employer contribution rates for the volunteer fire 
relief associations "paying monthly pensions; changing employer contribution rates for the 
Bloomingtan fire relief association; clarzfying probationary employment for South St. Paul 
police relief association; amending Minnesota Statutes 1992, section 69.773, subdivision 4. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 
Section 1. Minnesota Statutes 1992, section 69.773, subdivision 4, is 

amended to read: 

Subd. 4. FINANCIAL REQUIREMENTS OF THE SPECIAL FUND. 
Prior to August 1 of each year, the oflicers of the relief association shall deter- 
mine the financial requirements ‘of the special fund of the relief association in 
accordance with the requirements of this subdivision. The financial require- 
ments of the relief association shall be based on the most recent actuarial valua- 
tion of the special fund prepared in accordance with subdivision 2. If the relief 
association has an unfunded actuarial accrued liability as reported in the most 
recent actuarial valuation, the financial requirements shall be determined by 
adding the figures calculated pursuant to clauses (a), (b), and (c). If the relief 
association does not have an unfunded actuarial accrued liability as reported in 
the most recent actuarial valuation, the financial requirements shall be an 
amount equal to the figure calculated pursuant to clauses (a) and (b), reduced l_)y 
an amount e_qy_a_l to one-tenth 9_f_‘ :3 amount Q any assets Q excess of t_hg actu- 
a_ri_al accrued liability gf th_e relief association. The determination of whether or 
not the relief association has an unfunded actuarial accrued liability shall be 
based on the current market value of assets for which a market value is readily 
ascertainable and the cost or book value, whichever is applicable, for assets for 
which no market value is readily ascertainable. 
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