
Ch. 311, Art. 1 LAWS of MINNESOTA for 2002 

CHAPTER 3I1——S.F.N0. 2542 
An act relating to business organizations; regulating business corporations, nonprofit 

corporations, and limited liability companies; providing legal recognition of electronic records 
and signatures; regulating meetings by means of remote communications and dissolutions and 
terminations; regulating use of names by successor corporations; regulating investment company 
authority to issue shares; defining terms; making technical and conforming changes; providing 
for mergers’ and acquisitions by business corporations; amending Minnesota Statutes 2000, 
sections 302A.011, subdivisions 17, 21, 31, 38, 50, by adding subdivisions; 302A. 115, subdivision 
5; 302A.135, by adding a subdivision; 302A.231; 302A.239, subdivisions 1, 2; 302A.431, 
subdivision 3; 302A.433, subdivision 3; 302A.436; 302A.441; 302A.449, subdivision 1; 
302A.47I, subdivision 1; 302A.62I, subdivisions 1, 2, 3, 4; 302A.673, subdivision 1; 302A. 734; 
303.11; 317/1.01], by adding subdivisions; 317A.23I; 31 7A.239, subdivisions 1, 2; 31 7A.431, 
subdivision 3,‘ 31 7A.433, subdivision 3; 317A.445; 31 7A.453, subdivision 1; 31 7A.733, subdivi- 
sions 3, 4; 32224.03; 322B.03, subdivisions 36a, 45a, by adding subdivisions; 322B.I2, 
subdivision 4; 322B.333, subdivision 3; 322B.336, subdivision 3; 322B.343; 322B.35, subdivi- 
sions I, 2; 322B.363, subdivision 1; 322B.643; 322B.656, subdivisions 1, 2; 322B.826,' 
323A.]1~02; 333.055, subdivision 4; proposing coding for new law in Minnesota Statutes, 
chapters 302A; 317A; 322B; repealing Minnesota Statutes 2000, section 31 7A.449. 

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

ARTICLE 1 

BUSINESS CORPORATIONS 

Section 1. Minnesota Statutes 2000, section 302A.Ol1, subdivision 17, is 

amended to read: 

Subd. 17. NOTICE. “Notice” is given by a shareholder of a corporation to the 
corporation or an officer of the corporation when in writing and mailed or delivered to 
the corporation or the oflicer at the registered ofiice or principal executive oflice of the 
corporation. In all other cases, “notice” is given to a person when mailed to the person 
at an address designated by the person or at the last known address of the person, or 
when communicated to the person orally, or when handed to the person, or when left 
at the oflice of the person with a clerk or other person in charge of the oflice, or if there 
is no one in charge, when left in a conspicuous place in the office, or if the office is 
closed or the person to be notified has no office, when left at the dwelling house or 
usual place of abode of the person with some person of suitable age and discretion then 
residing therein. Notice is also given by a publicly held corporation to a shareholder 
if the notice is addressed to the shareholder or group of shareholders in a manner 
perT.itted by the rules and'_reg—111ations under Ere Securfies Exchange A_ct_of 1934, 
provided tfitfie corpcfit-ion E first receive‘d-E aflirrnative writtengcoh-sent or 
implied‘ ccTn—senT1_'equired under thosejrules and regulations. Notice by mail is give; 
when deposited in the United States mail \W;'h suficient postage aflixed. Notice is 
deemed received when it is given. 
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Sec. 2. Minnesota Statutes 2000, section 302A.011, subdivision 21, is amended to 
read: 

Subd. 21. PARENT. “Parent” of a specified corporation means a corporation that 
directly, or indirectly through related eerperatiens organizations, owns more than 50 
percent of the voting power of the shares entitled to vote for directors of the specified 
corporation. 

Sec. 3. Minnesota Statutes 2000, section 302A.011, subdivision 31, is amended to 
read: 

Subd. 31. SUBSIDIARY. “Subsidiary” of a specified corporation means a 
corporation having more than 50 percent of the voting power of its shares entitled to 
vote for directors owned directly, or indirectly through related eerperatiens organiza- 
ti_o_n‘_s, by the specified corporation. 

Sec. 4. Minnesota Statutes 2000, section 302A.011, subdivision 38, is amended to 
read: 

Subd. 38. CONTROL SHARE ACQUISITION. “Control share acquisition” 
means an acquisition, directly or indirectly, by an acquiring person of beneficial 
ownership of shares of an issuing public corporation that, except for section 302A.671, 
would, when added to all other shares of the issuing public corporation beneficially 
owned by the acquiring person, entitle the acquiring person, immediately after the 
acquisition, to exercise or direct the exercise of a new range of voting power within any 
of the ranges specified in section 302A.671, subdivision 2, paragraph (d), but does not 
include any of the following: 

(a) an acquisition before, or pursuant to an agreement entered into before, August 
1, 1984; 

(b) an acquisition by a donee pursuant to an inter vivos gift not made to avoid 
section 302A.671 or by a distributee as defined in section 524.1—201, clause (10); 

(c) an acquisition pursuant to a security agreement not created to avoid‘ séction 
3.02A.671; 

(d) an acquisition under sections 302A.601 to 302A.661, if the issuing public 
corporation is a party to the transaction; 

(e) an acquisition from the issuing public corporation; 

(f) an acquisition for the benefit of others by a person acting in good faith and not 
made to avoid section 302A.671, to the extent that the person may not exercise or 
direct the exercise of the voting power or disposition of theshares except upon the 
instruction of others; - 

(g) an acquisition pursuant to a savings, employee stock ownership, or other 
employee benefit plan of the issuing public corporation or any of its subsidiaries, or by 
a fiduciary of the plan acting in a fiduciary capacity pursuant to the plan; or 

(h) an acquisition subsequent to January 4-, -1-99-1-, pursuant to an offer to purchase 
for cash pursuant to a tender offer, pr t_o exchange 335 stock pursuant to an exchange 
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ofler, all shares of the voting stock of the issuing public corporation: 

(i) which (1) that has been approved by a majority vote of the members of a 
committee solely of the one or more disinterested members. of the 
board of the issuing pliblic corporation fbr_m§l pursuant to section 302A.673, 
subdivision 1, paragraph (d), before the commencement of, or the ‘public announce- 
ment of the intent to commence, the tender gr exchange ofler; and 

{ii} (_2_)_ pursuant to which the acquiring person will become the owner of over 50 
percent of the voting stock of the issuing public corporation outstanding at the time of 
the transaction. 

For purposes of this subdivision, shares beneficially owned by a plan described in 
clause (g), or by a fiduciary of a plan described in clause (g) pursuant to the plan, are 
not deemed to be beneficially owned by a person who is a fiduciary of the plan. 

Sec. 5. Minnesota Statutes 2000, section 302A.Ol1, subdivision 50, is amended to 
read: 

Subd. 50. MARKET VALUE. “Market value,” when used in reference to shares 
or other property of any corporation, means the following: 

(—1—) (a) In the case of shares, the average closing sale price of a share on the 
fer New ¥ez=k Steele Exchange listed shares during the 30 trading days 

immediately preceding the date in question or, with respect to the references in section 
302A.553, subdivision 3, if a person or persons selling the shares have commenced a 
tender ofler or have announced an intention to seek control of the corporation, during 
the 30 trading days preceding the earlier of the commencement of the tender offer or 
the making of the announcement, Le: 

(_1_) o_n th_e composite tape E New York Stock Exchange listed shares; or; 
Q} if the shares are not quoted on the composite tape or not listed on the New 

York Stock Exchange, on the principal United States securities exchange registered 
under the Securities Exchange Act of 1934 on which the shares are listed;i or; 

92 if the shares are not listed on any such exchange, on the NASDAQ Natienal 
Nasdaq Stock Market;; or; 

(4) if the shares are not quoted on the NASDAQ National N asdaq Stock Market, 
on Small Gap Market, or any system then in use; er—, with respect to the 

shahhaveeemmawedatenderefiererhaveanneuneedanintenfienteseekeenael 

rnentefthetenderefiererthemaléngeftheanneuneemenepreyédedthat: 
If no quotation under clauses ( 1) through (4) is available, then the market value 

is the fair market va111eT1the date ifiuestion ofihe shares as det—er_n-lined in good faith 
by the board of the corporation;; 

6%) £132 In the case of property other than cash or shares, the fair market value of 
the property on the date in question as determined in good faith by the board of the 
corporation. 
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Sec. 6. Minnesota Statutes 2000, section 302A.0l1, is amended by adding a 
subdivision to read: 

Subd. 60. ELECTRONIC COMMUNICATION. “Electronic communication” 
means any f_oTm of communication, not directly involving the physical transmission of 
paper, that creates—a record that may heretained, retrieved,Kd reviewed by a recipieiTt 
of the _c<7mmunica—tion, ancI‘tl—12It_m:E be directly reprodu—ce_d paper form Q the 
recipient through an automated process. 

Sec. 7. Minnesota Statutes 2000, section 302A.0l1, is amended by adding a 
subdivision to read: 

Subd. 61. REMOTE COMMUNICATION. “Remote communication” means 
co1nm_LTrH5ati~o—r1 via electronic communication, conference telephone, video confer- 
ence, the Internetfor such other means by which persons not physically present in the 
same l_oEation rn;ay_c_om11Tunic ate @ other on 3 subsfiitially simultaneous Ifasfi 

Sec. 8. Minnesota Statutes 2000, section 302A.0l1, is amended by adding a 
subdivision to read: 

Subd. 62. AUTHENTICATED. “Authenticated” means, with respect to an 
electronic cdm-munication, gt the communication is delivered to—tl1?principal_flac_e 
o_f business _o_f the corporation, 6170 an officer or ag_ent of the cc)_rpo—rz:1tion author_ized 
by the corp oratfi to receive tl£_comm_unicationTand thatTheFommunication sets forth 
Iriioiimation from which the corporation can reafiafiy Eounclude that the cEmE 
cation was sent by the pumorted sender. 

— — —' 
Sec. 9. [302A.015] LEGAL RECOGNITION OF ELECTRONIC RECORDS 

AND SIGNATURES. 
Subdivision DEFINITIONS. (_a2 13 purposes _o_f_' section, the words, terms,’ 

a_n_c_l phrases defined subdivision have me meanings given them.
I 

Q “Electronic” means relating t_o technology having electrical, digital, magneti 
wireless, optical, electromagnetic, Q similar capabilities. * 

c “Electronic record” means a record created, enerated, sent, communicated _¢ __ 1 

received, or stored by electronic means. 

gig “Electronic signature” means Q electronic sound, symbol, 3‘ process attached 
to or logically associated with a record _a_n_d_ executed or adopted by a person with th_e 
intent to sign the record. 

(e) “Record” means information that is inscribed on a tangible medium or that is 
stored in an electronic or other medium and is retrievable in perceivable form. 

Subd. ELECTRONIC RECORDS AND SIGNATURES. E purposes o_f 
chapter: 

(_12 a record or signature may n_ot E denied legal effect E enforceability solely 
because it is in electronic form; 
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(_2_) _a 
contract may not b_e denied legal effect or enforceability solely because a_n 

electronic record _VLlS used formation; 

(3_) if a provision requires a record to be in writing, an electronic record satisfies 
the requirement; and 

(4) if a provision requires 
_a signature, an electronic signature satisfies Elie 

requirement. 

Sec. 10. Minnesota Statutes 2000, section 302A.1l5, subdivision 5, is amended to 
read: 

Subd. 5. USE OF NAME BY SUCCESSOR CORPORATION. A corporation 
that is merged the surviving organization in a merger with another domestic or ofioreiga 
eorposation one—or more other organizatiai; or that is incorporated by the reorgani- 
zation of one—cE or foreiga eorporations organizations, or that acquires 
by sale, lease, or other disposition to or exchange with a domestic corporation an 
organization all or substantially all of the assets of another dornestie or iereign 

organization, including its name, may" have the same name as that used in 
this state by any of the other eorporations organizations, if the other eorporation 
organization whose name is sought to be used was iaeorporated organized under the 
laws of, or is, authorized to_ transact business in, this state. 

Sec. 11. Minnesota Statutes 2000, section 302A.l35, is amended by adding a 
subdivision to read: 

Subd. 6. INVESTMENT COMPANIES. Notwithstanding any contrary provi- 
sion of this*chapter, the board of directors of a corporation that?registered as an 
$e_n-ie'ncfi1anagemenTinvestment company—un—der the Investn7nt_ Company Act Fr‘ 
1940 may, without shareholder approval, increase; decrease, but not ‘belcW‘the 
then-oiitstinding shares, the aggregate number of shares the corpo1rTior1_lias autho1Ty 
to issue, including shares—o1’ any class or seriesjmless afiovision has b§1 included 5 the corporation’s articles rghibitingq the board from_increasing or_<$:asing the 
aggfigate number of shares, or any clasfiar series of shares, as applicable, that EH5 
corporation Ls aut_h-ority '3 issue? 

_ __ _ 
' 

A 1— 
Sec. 12. Minnesota Statutes 2000, section 302A.23l, is amended to read: 
302A.231 BOARD MEETINGS. 
Subdivision 1. TIME; PLACE. Meetings of the board may be held from time to 

time as provided in the articles or bylaws at any place within or without the state that 
the board may select or by any means described in subdivision 2. If the board fails to 
select a place for a meeting, the meeting shall be held at the principal executive ofiice, 
unless the articles or bylaws provide otherwise. The board of directors may determine 
under subdivision 2 that a meeting of the boar(Tf directcgs shall be-held solely by — — _ ~— —»- 1 ~._-_ — 

Subd. 2. ELECT-RONLG MEETINGS SOLELY _l3_¥ MEANS _@ REMOTE COMMUNICATION. A_n_y meeting among 
directors by any means oi‘ may be conducted solely by one or more means of remote 
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communication through which all o_f the directors may simultaneously hear participate 
with each other during the eonferenee eensritutes a board meeting, if the same notice 
isgiven of the conference as would be meeting required by subdivision 3 for a meeting 
4, and if the number of directors participating in the eenferenee would be meeting 
sufficient to constitute a quorum at a meeting. Participation in a meeting by that means 
constitutes presence in person at the meeting. 

(ta) Subd. 3. PARTICIPATION IN MEETINGS BY MEANS OF REMOTE 
COMMIWICATION. A director may participate in a board meeting not described in 
paragraph (a) by any means of conference telephone or, if authorized by the board, by 
such other means of remote communication, in each—isE through whi_chEe director, 
mfirfiuztors so participating, and all directo1—‘s pfiically present at the meeting may 
simultaneously hear participate with each other during the meeting. Participation in a 
meeting by that means constitufiresence in person at the meeting. 

Subd. 3: 4. CALLING MEETINGS; NOTICE. Unless the articles or bylaws 
provide for a different time period, a director may call a board meeting by giving at 
least ten days’ notice or, in the case of organizational meetings pursuant to section 
302A.l71, subdivision 2, at least three days’ notice, to all directors of the date, time, 
and place of the meeting. The notice need not state the purpose of the meeting unless 
the articles or bylaws require it. ' 

Subd. 4: 5. PREVIOUSLY SCHEDULED MEETINGS. If the day or date, time, 
and place of? board meeting have been provided in the articles or bylaws, or 
announced at a previous meeting of the board, no notice is required. Notice of an 
adjourned meeting need not be given other than by announcement at the meeting at 
which adjournment is taken. 

Subd. -5: 6. WAIVER OF NOTICE. A director may waive notice of a meeting of 
the board. A waiver of notice by a director entitled to notice is effective whether given 
before, at, or after the meeting, and whether given in writing, orally, or by attendance. 
Attendance by a director at a meeting is a waiver of notice of that meeting, except 
where the director objects at the beginning of the meeting to the transaction of business 
because the meeting is not lawfully called or convened and does not participate 
thereafter in the meeting. 

Sec. 13. Minnesota Statutes 2000, section 302A.239, subdivision 1, is amended to 
read: 

Subdivision 1. METHOD. An action required or permitted to be taken at a board 
meeting may be taken by written action signed, or consented to by authenticated 
electronic communication, by all of the directors. Ifnt-he articles so proWde, any action, 
other than an action requiring shareholder approval, may be taken by written action 
signed, or consented t_o by authenticated electronic communication, by the number of 
directorsihat would be required to take the same action at a meeting of the board at 
which all directors were present. 

Sec. 14. Minnesota Statutes 2000, section 302A.239, subdivision 2, is amended to 
read: - 
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Subd. 2. EFFECTIVE TIME. The written action is elfective when signed: E‘ 
consented t_o Q authenticated electronic communication, ‘by the required number of 
directors, unless a different effective time is provided in the written action. 

Sec. Minnesota Statutes 2000, section 302A.431, subdivision 3, is amended to 
read:

' 

Subd. 3. TIME; PLACE. A regular meeting, if any, shall be held on the day or 
date and at the time and placefixed by, or in a manner authorized by, the articles or 
bylaws, except that a meeting called by or at the demand of a shareholder pursuant to 
subdivision 2 shall be held in the county where the principal executive oflice of the 
corporation is located. To the extent authorized’ in the articles or bylaws, the board of 
directors may deterrI1ine_£E'a regular meeting o_?thed'shareho1d_ers gag E13151 solefi 
b_y means o_f remote communication in accordancewith section 302A.436, subdivision 
2. 

1 1 
_ 

' 
U‘ 

Sec. 16. Minnesota Statutes 2000, section 302A.433, subdivision 3, is amended to 
read: " 

Subd. 3-. TIME; PLACE. Special meetings shall be held. on the date and at the 
time and place fixed by the chief executive officer, the chief financial ofticer, the board, 
or a person authorized by the articles or bylaws to call a meeting, except that a special 
meeting called by or at the demand of a shareholder or shareholders pursuant to 

- subdivision 2 shall be held in the county where the principal executive office is located. E me extent authorized E articles o_r bylaws, the board o_f directors E determine 
that a special meeting _o_f the shareholders shall E held solely by means o_f remote 
communication accordance with section 302A.436, subdivision ' 

Sec. 17. Minnesota Statutes 2000, section 302A.436, is amended to read: 
302A.43l6 REMOTE COMMUNICATIONS FOR SHARE- 

HOLDER MEETINGS. 
Subdivision‘ 1. ELEGPRONIG CONSTRUCTION AND 

APPLICATION. If and This section shall be construed and applied to: 
Q facilitate remote communication consistent with other applicable law.; a_rii 
(2) be consistent with reasonable practices concerning remote communication and 

with the continued expansion of those practices. 

Subd. 2. SHAREHOLDER MEETINGS HELD SOLELY BY MEANS OF 
REM_(_)T—E COMMUNICATION. To the extent authorized in the articles or bylaws er 
and determined by the board e£ elesely held a eenferenee regular 
oTspecia1 meeting of shareholders may be held solely by any combination of means of 
r—emote comrnunicagon through whE:h_tE fitfeholders may hear each 
ether duping participate in the eenilerenee constitutes a regular er speeial meeting at" 

if the same_ notice of the meeting is given ef the eenterenee to every 
holder of shares entitled to vote asavefid be required by this chapter for a meeting, and 
if the number of shares held by the shareholders participating in the eeifierenee 
meeting would be sufficient to constitute a quorum at a meeting. Participation in a 
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eenterenee IE a shareholder by that means constitutes presence at the meeting in 
person or by proxy if all the other requirements of section 302A.4-49 are met. 

Subd. S’: 3. PARTICIPATION IN SI-IAREHOLDER MEETINGS BY ELEG- 
TRONIG MEANS OF REMOTE_ COMMUNICATION. If and To the extent 
authorized in the articflg or bylaws er and determined by the board e£ a closely held 
eerperatien, a shareholder_rnay part-ieiiaa in E physically present in person o_r b_y 
proxy at a regular or special meeting of shareholders not described in «L by 

parfic4pafing,andallsharehe1demph§wieaHypresematthemeedngmaysimukw 
neeusly hear each other during the meeting may, by means of remote communication, 
participate a meeting o_f shareholders hel@a—designated_place. Participation in a 
meeting by a shareholder by that means Efstitutes presence at the meeting in person 
or by pro7ydf all the other requirements of section 302A.449 are met. 

Subd. 3 4. REQUIREMENTS FOR MEETINGS HELD SOLELY BY 
MEANS OF REMOTE COMMUNICATION AND FOR PARTICIPATION El 
MEET-INGTS BY ELEGEPRONIG MEANS OF REMOTE‘ COMMUNICATION. In 
any meeting of shareholders held solely byfieans of remote communication und—e_r 
sdbdivision 2-5} in any meeting-<_?shareholders h_el£l at-a designated place which one 

g more sharelmlders participate by means of remote communication under subdivision 
3: 

Q the corporation shall implement reasonable measures t_o_ verify th_at each 
person deemed present a_nd entitled tp vote _2§ th_e meeting b_y means o_f remote 
communication a shareholder; £1 

Q2 tl1_e'corporatio11 shall implement reasonable measures t_o provide each 
shareholder participating by means o_f remote communication with a_ 

reasonable 
opportunity t_o participate me meeting, including g opportunity E 

g_)_ read g E the proceedings o_f the meeting substantially concurrently with 
those proceedings; 

(ii allowed by l‘.lr1_e procedures governing me meeting, have the shareholder’s 
remarks heard or read by other participants in the meeting substantially concurrently 

otherwise entitled, vote En matters submitted t_o the shareholders. 

Subd. 5. NOTICE TO SHAREHOLDERS. (a) Any notice to shareholders given 
by the corporation under any provision of this chapt_er_,_tlie articles: or the bylaws by a 
i'—o‘rr’rl~o_f electronic commtflation constmtedto by the shareholder to—v7hbm the ncfice 
is given eifective when given. E notice deeimzd given: 

‘ _~ 

. (1) if by facsimile communication, when. directed t_o a telephone number a_t which 
1:h_e shareholder h_as consented t9 receive notice; 

(2) if by electronic mail, when directed t_o E electronic mail address a_t which E ‘ 

shareholder has consented to receive notice; 
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_ b_y a posting Q Q electronic network E which die ‘shareholder E 
consented to receive notice, together with separate notice t_o E shareholder of me 
specific posting, upon % later o_f: 

Q E posting;g 
Q) t11_e giving 9_f die separate notice; aril 
(4) if by any other form of electronic communication by which t_»lE shareholder E consented t_o‘ receive notice: when directed t_o th_e shareholder. Q aflidavit g the secretary, other authorized officer, 9_r authorized agent of Q 

corporation, tl_E1t the notice has been given b_y a form of electronic communication 
E th_e absence of fraud, prima facie evidence of E facts stated tlg aflidavit. 

(b) Consent by a shareholder to notice given by electronic communication may be 
giverm writingFr_by authenticzfied electronic Eummunication. The corporattijr i_s 

entitled-to rely onE1y—consent so given until revoked by the sharehafir, provided thfi 
no revoatfi afixf the validity of anyrtice given befo—re receipt by the corporatfi 
Erevocation of the Esent. 

_ 1 _— 
Subd. 6. REVOCATION. Any ballot, vote, authorization, or consent submitted 

by electronic‘ communication ungthis chapter may be revoked_by the shareholder 
stibmitting the ballot, vote, authorlzTon, or c0E1t_so long as_the——revocation is 
received byg officer g the corporation at 6}‘ before the—mE1g_orKefore an action 
without ahreéing efiecTJe according E Ection 30§A.441.‘ 

_ 
i
— 

Subd. WAIVER. Waiver of notice by a shareholder of a meeting by means of 
authenticated electronic communication described in 4- and 2 may be 
given in the manner provided in section 302A.435, subdivision 4. Participation in a 
meeting by means of remote communication described in subdivisions «L and 2 and 3, 
is a waiver of notice of that meeting, except where the shareholder objects 5:711; 
beginning of the meeting to the transaction of business because the meeting is not 
lawfully called or convened, or objects before a vote -on an item of business because 

. the item may not lawfully be considered at the meeting and does not participate in the 
consideration of the item at that meeting. 

Sec. 18. Minnesota Statutes 2000, section 302A.44l, is amended to read: 

302A.44l ACTION WITHOUT A MEETING. 
An action required or permitted to be taken at a meeting of the shareholders may 

be taken without a meeting by written action signed, or consented to by authenticated 
electronic communication, by all of the shareholders eriitled to vote_5n_t_hat action. The 
written action is effective when it has beensigned, or consented to by authenticated 
electronic communication, by all of those shareholdergunless a diflererfi effective time 
is provided in the written action. 

Sec. 19. Minnesota Statutes 2000, section 302A.449, subdivision 1, is amended to 
read: 
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Subdivision 1. AUTHORIZATION. (a) A shareholder may cast or authorize the 
casting of a vote by (1) filing a written appointment of a proxy, signed by the 
shareholder, with an offic-er of the corporation at or before themeeting at which the 
appointment is to be effective, pr Q2 telephonic transmission 52‘ authenticated 
electronic communication, whether or not accompanied by written instructions of the 
shareholder, of an appointment o_f a~pi‘o—xy me corporation or the corpo1‘aIioI1’_s 
duly authorized agent _a_t g before the meeting a_t which th_e afiofiment to be 
afective. In aelditien; a sharehelderef a publicly held eerperatien may east er 
authefizetheeasdngefavetebyaprmeybyaaasmitfingmtheeerperatienerdae 
eerperatienis duly autherized agent befere the meeting; an appointment ef a prex-y by 
meansefate1egmm;eablegram;eranyetherferme£eleetmnietransmissien; 
méudmgtelephemefiansnfissiemwhethermmtaeeempaniedbywfifieninswuefiens 
ef the shareholder-. The telephonic transmission gr authenticated electronic transmis- 
sion communication must set forth or be submitted with information from which it can 
be determined that the appointment was authorized by the shareholder. If it is 

determined reasonably concluded that a telegram; eablegram; er ether the 
telephonic transmission or authenticated electronic communication is Valid, tlg 
inspectors of election or,Tr" there are no inspectors, the other persons making that 
determination shall specify the information upon which they relied to make that 
determination. A proxy s_o appointed may vote on behalf of the shareholder, or 
otherwise partic_i_pa—te~,"in a meeting by remo§ornr_nunication_aEcrding to sectidri 
302A.436 to the extentThe shareholder appointing the proxy would have been entitled 
to participaterg remote communication accordhig to section §(IfA—;Z3_6 if the 
s_hareholder E appoint the proxy. _~ T — 

(b) A copy, facsimile telecommunication, or other reproduction pf the original 
writing or transmission may be substituted or used in lieu of the original writing or 
transmission for any purpose for which the original writing or transmission could be 
used, provided that the copy, facsimile telecommunication, or other reproduction is a 
complete and legible reproduction of the entire original Writing or transmission. 

(c) An appointment of a proxy for shares held jointly by two or more shareholders 
is valid if signed or etherwise autheri-zed consented to -by authenticated electronic 
communication by any one of them, unless the coiporatioirreceives from any one of

‘ 

those shareholders written notice E authenticated electronic communication either 
denying the authority of that person to appoint a proxy or appointing a different proxy. 

Sec. 20. Minnesota Statutes 2000, section 302A.47l, subdivision 1, is amended to 
read: 

Subdivision 1. ACTIONS CREATING RIGHTS. A shareholder of a corpora- 
tion may dissent from, and obtain payment for the fair value of the shareho1der’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; 
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'(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 securities 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, but not including a transaction permitted 
without shareholder approval in section 302A.661, subdivision 1, or 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 this chapter or under chapter 322B, to which 
the corporation is a constituent organization, except as provided in subdivision 3, £1 
except for a plan of merger adopted under section 302A,626; 

(d) a plan of exchange, whether under this chapter or under chapter 322B, to 
which the corporation is a party as the corporation whose shares will be acquired by 
the acquiring corporation, except as provided in subdivision 3; or 

(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. 21. Minnesota Statutes 2000, section 302A.62l, subdivision 1, is amended to 
‘read: 

Subdivision 1. WHEN AUTHORIZED; CONTENTS OF PLAN. A parent 
owning at least 90 percent of the outstanding shares of each class and series of a 
subsidiary directly, or indirectly through related eerperatiens organizations, other than 
classes or series that, absent this section, would otherwise not be entitled to vW:T)n—t—h_e 
merger,_r_nay mer—ge'the subsifiary into itself or into anyW1;subsidiaE§leas~t_90 
percent of the outstanding shares of each class and series of which is owned by the 
parent directly, or indirectly through related eorperatiens organizations, other than 
classes or series that, absent this section, would otherwise not be entitled to v—otE>1i_tlE 
rnerger,—withouta7ote of th_e—shareholders of itself or ansrsfiasidiary orrry Ear-g_e 
itself, or itself and one or more of the subsidiaries, into one of the subsidiaries under 
this section. A resolution approved by the aflirmative vote of a majority of the directors 
of the parent present shall set forth a plan of merger that contains: 
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(-a9 (1) the name of the subsidiary or subsidiaries, the name of the parent and the 
name of the surviving corporation; 

(la) (2) the manner and basis of converting the shares of the subsidiary or 

subsidiaries or parent into securities of the parent, subsidiary, or of another corporation 
or, in whole or in part, into money or other property; 

(6) (3) if the parent is a constituent corporation but is not the surviving corporation 
in the rn—<arger, a provision for the pro rata issuance of shares of the surviving 
corporation to the holders of shares of the parent on surrender of any certificates for 
shares of the parent; and 

(619 E2 if the surviving corporation is a subsidiary, a statement of any amendments 
to the articles of the surviving corporation that will be part of the merger. 

If the parent is a constituent corporation and the surviving corporation in the 
merger, it may change its corporate name, without a vote of its shareholders, by the 
inclusion of a provision to that eifect in the resolution of merger setting forth the plan 
of merger that is approved by the aflirmative vote of a majority of the directors of the 
parent present. Upon the effective date of the merger, the name of the parent shall be 
changed. 

If the parent is a constituent corporation but is not the surviving corporation in the 
merger, the resolution is not effective unless it is also approved by the aflirmative vote 
of the holders of a majority of the voting power of all shares of the parent entitled to 
vote at a regular or special meeting held in accordance with section 302A.6l3 if the 
parent is a domestic corporation or in accordance with the laws under which it is 
incorporated if the parent is a foreign corporation. 

Sec. 22. Minnesota Statutes 2000, section 302A.621, subdivision 2, is amended to 
read: 

Subd. 2. NOTICE TO SHAREHOLDERS OF SUBSIDIARY. Notice of the 
action, including a copy of the plan of merger, shall be mailed given to-ea—ch 

shareholder, other than the parent and any stlbsidiary, of each subsifia-ry‘ that is a 
constituent corporation in the merger before, or within ten days after, the effective date 
o_f th_e merger. 

_- — : j — - 
Sec. 23. Minnesota Statutes 2000, section 302A.é21, subdivision 3, is. amended to 

read: 

Subd. 3. ARTICLES OF MERGER; CONTENTS OF ARTICLES. Articles of 
merger shall be prepared that contain: 

ea) (2 the plan of merger; 
(la) 9 the number of outstanding shares of each class and series of each 

subsidiary that is a constituent corporation in the merger, other than the classes or 
series gag absent section, would otherwise not be entitlgto v_t)te (F the merger, 
and the number of shares of each class and series 6? the subsidiarg/_or_st1—lys.idiafies, 
other thzm classes g series giatl absent section, would otherwise not E entitled té 
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vote on the merger, owned by the parent directly, or indirectly through related 
eorperatiens organizations; mid 

(e)Thedateae9pye£flqeplane£mergerwasmaHed,msharehelders;etherfl+an 
flaeparenterawbsidimaeefeaehsubsidimythatisaeensfimemwrpeméeninthe 
aaergeia 

(cl) £3_) a statement that the plan of merger has been approved by the parent ‘under 
this section. 

Sec. 24. Minnesota Statutes 2000, section 302A.621, subdivision 4, is amended to 
read: 

Subd. 4. ARTICLES SIGNED, FILED. Within 30 days after» a eepy ef the plan 
efmergerismar-led’ teshareheldersefeaehsubs1elia¥y" thatisaeenstituent" 

wthemergeeerupenwaverefthemaifingbytheheldemefafleutsmndingshares 
efeaehsubsi€lia1{vthatisaeenstituenteerperatientethemerger;The articles ofmerger 
shall be signed on behalf of the parent and filed with the secretary of state. 

See. '25. [302A.62.6] MERGER TO EFFECT A HOLDING COMPANY 
REORGANIZATION. 

Subdivision DEFINITIONS. Q E purposes pf section, E terms defined 
i_n subdivision have the meanings given them. 

Q “Holding company” means the corporation mat o_r becomes 93 direct parent 
pf t_h_e surviving corporation of a merger accomplished under section. 

(_c2 “Parent constituent corporation” means E parent tha_t merges with o_r into me 
subsidiary constituent corporation. 

Q) “Subsidiary constituent corporation” means me subsidiary Eat £13 parent 
constituent corporation merges with o_r into the merger. 

Subd. AUTHORIZATION. Unless articles expressly provide otherwise, 
and subject to subdivision E z_1 parent constituent corporation may merge with o_r ii 
a—sl.1bsidiary?onstituent corporation without a vote o_f E shareholders o_f E parent 
constituent corporation. 

Subd. REQUIREMENTS. 1} merger may be accomplished under section 
only each of me following requirements 

Q2 me holding company an_d die constituent corporations t_0 th_e merger g each 
organized under chapter; 

Q a_t ah times following tlg issuance pf shares until E consummation o_f a 
merger under section, me holding company w_as a direct wholly owned subsidiary 
of the parent constituent corporation; 

' ' 

(_32 immediately before E consummation o_f a merger under section, me 
subsidiary constituent corporation a_r_1 indirect wholly owned subsidiary o_f % parent 
constituent corporation a_n_cl a direct wholly owned subsidiary o_f th_e holding company; 
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(4) the parent constituent corporation and the subsidiary constituent corporation 
are the only constituent corporations t_o th_e merger; 

(5) immediately after the merger becomes effective, the surviving corporation 
becomes o_r remains a direct wholly owned subsidiary of t_h_e holding company; 

(6) each share or fraction of a share of the parent constituent corporation 
outstandi1Tg_i~mrh<e—cliate_ly before the e_ffec—tiW: ti_me_5f the merger is converted in the 
merger into a share or equal fraction of a share7)f_the—holding company havirfiE 
same dehs-i_g-na_tion and7e1ative rights an(Tpreference_s,Tm1 the same restrictions thereo—n: 
as the share or fraction pf 51: share o_f tfifparent constitu§1t_co1poration being converted 
:r_i mergef; 

(7) the articles and bylaws of the holding company immediately following the 
ei‘I”ectTve~tirne of the in-erger contzfnprovisions identical t_o die articles and bylaws o_f 
the parent—c_o—nsHtuei1tcorporationimmediately before th_e eifective t_irn_e g the merger, 
other than provisions, if any, regarding E incorporator pr incorporators, th_e corporate 
namefihe registered c7fliT and agent, the initial board of directors, and the 
subscriQs for shares and thefiovisionsantained in E Enendment to—th—e a_rt_icles of 
the parent co_nstituent—cT)—r13r>—ration @ were necessary t_o effect an eiclia-nge, recla; 
si_fication, or cancellation of shares, if the exchange, reclassificatTon, or cancellation 

l_1_a_s_ 
become_efl’ective; 

_ N _ - 
(8) the articles Ed bylaws of the surviving corporation immediately following the 

effecti—veT_r_r1‘_e g E merger aié identical to tlfi articles and bylaws of the pargt 
constituent corporation immedfitely before the efiective t_i_rn_e5i° the merger,o—tl1er than 
provisions, if E regarding the ii1corpor'ator—or incorporatorsjhaorporate Ezfifefffié 
registered ofiice and agent, tlfginitial board ofdirectors, a£1th_¢e_initial subscribers ii)? 
shares and t_h_e pmvisions Etained in any_amendment to the a—rEles of the parefi 
constitdeirt corporation were necessary to effect an efclfinge, 1'ec1ass—if1?ation, or 
cancellation of shares, if the exchange, reclassificatigi, or cancellation has become 
effective, except 

_ i-_ a __ 

(_i2 the articles if the surviving corporation shall be amended in the merger to 
contain firovision reqEng that any act or transact_io—n-by or involvingThe survivirfi 
corporation, other man the elecTofirErrf)val of direct()_rs—5f the survivirig corpora- 
tion, that 1-eqfiii-Ea? for itsadoption under this chapter or its articles the approval of the 
§1_are-171-ders of the—suFIiving corporatiormiall, by specfiic reference to this se'c_tion—, 
require, in addition, the approval of the shareholders of the holding co”mp_any, or any 
successor_by mergeriy the same-v_o—_tj_: as is required—by_this chapter and/or b*y_th-‘e 
articles 9_f:T_l'l_e surviving cBE);rati<_)n; mid 

M ~ _ X F‘ ~* 

gig die articles of th_e surviving corporation may be amended t_h_e merger to 
reduce me number o_f classes, series, £1 shares that t_lE surviving corporation 
authorized to issue; 

(9_) g1_e_ directors of E parent constituent corporation become _o_r remain fie 
directors o_f the holding company immediately after the merger becomes eifective; 

(10) the board 9_f directors SE die parent constituent corporation determines% E shareholders o_f the parent constituent corporation will E recognize gain g loss 
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{or United States federal income ta_x_ purposes; and 
(11) a resolution approved by the aflirmative vote of a majority of the directors of 

the p;e_nF constituent corporatiaifiesent sets f6rth_a—pIan of mergefihat contairg 
provisions addressing E requirements of chuises Q_t(_)£T)_._ - 

Subd. 4. REMOVAL OF DIRECTORS OF SURVIVING CORPORATION. 
Neither sutfiivision 3, clause (8), item (i), nor any provisions of the surviving 
corporation’s articles r_equir,ed byfiatfisnt may Eccnistrued to requigarfioval of the 
shareholders of the holding canfifi e'1?:B} remove dEectors of the survh/ing- 

Subd. 5. INTERACTION WITH CERTAIN OTHER SECTIONS. To the 
extent restri_ctions under section 302A.67l or 302A.673 applied to the Far% 
constituent corporation or any of its shareholders at the effective time Er themerger, 
those restrictions apply t?>—th—e-lioldirig company and—it7hareho1ders‘fim—ed~ifie1y after 
the merger becomes e?feEve as though themfing company were the pam 
Elstituent corporation. No shareholder who,?nmediately before the mergeT)ecomes 
effective, was not an acguiring person or an interested shareholder of the parent 
constituent$rp_orat_i3n shall, solely by reasgi of the merger, become_an?:quiring 
person 2‘ interested shareholder o_f t_h§ holding comfiny. 

__ 

Subd. 6. SHARE CERTIFICATES. If the name of the holding company at the 
time the merger takes effect is the same— §tfifleTf the parent constiuai 
Ema-tion i1mnecIiat<ely—be§)r<;tli§ tfne,-tlE sh—a1rcw:otT tfi h—olding company into 
which the shares of the parent co—11stituentecnrporationmareconverted in the me@ 
must, unless new Eerficates are issued, be represented Wthe share certificates that 
previously rep—resented sharesEt11_e parent constituent co?pcTrati—ox:_ 

:0 
Subd. 7. ARTICLES OF MERGER; FILING WITH SECRETARY OF 

STA'I—‘E.Ta27rrticles pf merger must E prepared t_hLt contain: 
£12 31E QB °_f merger; 112 
Q2 :1 statement E: the pla_n o_f merger E adopted under section. 

Q32 The articles of merger must E signed 93 behalf of me parent constituent 
corporation and filed with the secretary of state. 

Subd. CERTIFICATE. E13 secretary o_f state shall issue a certificate of merger 
to the surviving corporation o_r legal representative.

' 

Subd. NONEXCLUSIVITY. A merger between 2_1 parent and _a subsidiary _m_ay 
be accomplished under sections 302A.6l1, 302A.613, an_d 302A.615, Q section 
302A.621 instead o_f section? which section does n_ot apply. 

Sec. 26. Minnesota Statutes 2000, section 302A.673, subdivision 1, is amended to 
read: 

Subdivision 1. BUSINESS COMBINATION WITH INTERESTED SHARE- 
HOLDER; APPROVAL BY DIRECTORS. (a) Notwithstanding anything to the 
contrary contained in this chapter (except the provisions of subdivision 3), an issuing 
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public corporation may not engage in any business combination, or vote, consent, or 
otherwise act to authorize a subsidiary of the issuing public corporation to engage in 
any business combination, with, with respect to, proposed by or on behalf of, or 
pursuant to any written or oral agreement, arrangement, relationship, understanding, or 
otherwise with, any interested shareholder of the issuing public corporation or any 
afiiliate or associate of the interested shareholder for a period of four years following 
the interested shareho1der’s share acquisition date unless the business combination or 
the acquisition of shares made by the interested shareholder on the interested 

shareholder’s share acquisition date is approved before the interested shareholder’s 
share acquisition date, or on the share acquisition date but prior to the interested 
shareholder’s becoming an interested shareholder on the share acquisition date, by a 

committee of the board of the issuing public corporation formed in accordance with 
paragraph (cl). 

(b) If a good faith definitive proposal regarding a business combination is made 
in writing to the board of the issuing public corporation, a committee of the board 
formed in accordance with paragraph (d) shall consider and take action on the proposal 
and respond in writing within 30 days after receipt of the proposal by the issuing public 
corporation, setting forth its decision regarding the proposal. 

(c) If a good faith definitive proposal to acquire shares is made in writing to the 
board of the issuing public corporation, a committee of the board formed in accordance 
with paragraph (d), shall consider and take action on the proposal and respond in 
writing within 30 days after receipt of the proposal by the issuing public corporation, 
setting forth its decision regarding the proposal. 

(d)(1) When a business combination or acquisition of shares is proposed pursuant 
to this subdivision, the board shall promptly form a committee composed solely of all 
of the boatdls one 3‘ more disinterested directors. The committee shall take action on 
the proposal by the affirmative vote of a majority of committee members. No larger 
proportion or number of votes shall be required. Notwithstanding the provisions of 
section 302A.24l, subdivision 1, the committee shall not be subject to any direction or 
control by the board with respect to the committee’s consideration of, or any action 
concerning, a business combination or acquisition of shares pursuant to this section. 

(2) A eommittee formed pursuant to this subdivision shall be eomposed o£ one or 
more members: Only disinterested direetors may be members ot a eommittee tormed 
pursuant to this subdivision: However; If the board has no disinterested directors, the 
board shall select three or more disinterested persons to be committee members. 
Committee members are deemed to. be directors for purposes of sections 302A.251, 
302A.255, and 302A.521. 

(3) For purposes of this subdivision, a director or person is “disinterested” if the 
director or person is neither an officer nor an employee, nor has been an officer or 
employee within five years preceding the formation of the committee pursuant to this 
section, of the issuing public corporation, or of a related organization. 
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Sec. 27. Minnesota Statutes 2000, section 302A.734, is amended to read: 
302A.734 EFFECTIVE DATE OF DISSOLUTION; CERTIFICATE. 
Subdivision 1. EFFECTIVE DATE. When the articles of dissolution have been 

filed with the secretary of state, c_>r 9n_ 2_1 later dat_e o_r a later time each within :79 days 
after filing me articles g dissolution s_o_ provide, the corporation is dissolved. 

_

' 

Subd. 2. CERTIFICATE. The secretary of state shall issue to the 
corporation or its legal representative at certificate of dissolution that contains: 

( 1) the name of the corporation; 
(2) the date and time the artieles er? dissolution were filed with the see-retary at 

state’ eifective; and 

(3) a statement that the corporation is dissolved at E efi'ective dfle Ed time 2° 
fie dissolution. 

ARTICLE 2 

LIIVIITED LIABILITY COMPANIES 
Section 1. Minnesota Statutes 2000, section 322B.03, is amended by adding a 

subdivision to read: 

Subd. 6a. AUTHENTICATED. “Authenticated” means, with respect to an 
electronic ccfimunication, that the communication is delivered to_tl1—e principal 31215 
of business of the limited lfiflity company, or to a_ manager o17ag—eT1t of the limited 
liability com—p_aEauthorized by the limited liabil_ity company E6 receive—tlFcomrnu— 
nication, £1 th_at tlg ‘commu-rEca—tion sets forth information fr_om whichfie limited 
liability company fl reasonably concme E E12 communication _v[z§ _s_e—1t b_y IE 
purported sender.

A 

Sec. 2. Minnesota Statutes 2000, section 322B.03, is amended by adding a 
subdivision to read: 

Subd. 17b. ELECTRONIC COMMUNICATION. “Electronic communication” 
meanpsjan-y En of communication, not directly involving the -physical transmission of 
paper, ti? creates_a record that may beretained, ret1ieved,Ed reviewed by a recipient 
of the ?o—mmunica_tion, ant-l__tI121t—'r_na§7 be directly reprodu<?l in paper—I'orm by the 
recipient through E aut(T1fit$r)ro—_c:essT_ _ _ — 

Sec. 3. Minnesota Statutes 2000, section 322B.03, subdivision 36a, is amended to 
read: 

Subd. 36a. PARENT. “Parent” of a specified limited liability ,company means a 
limited liability company or a eerperatien that directly or indirectly through related 
organizations owns more than 50 percent of the voting power of the membership 
interests entitled. to vote for governors of the specified limited liability company. 
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Sec. 4. Minnesota Statutes 2000, section 322B.O3, is amended by adding a 
subdivision to read:

' 

Subd. 41a. REMOTE COMMUNICATION. “Remote communication” means 
comirmjrmaticfi via electronic communication, conference telephone, video confer- 
ence, the Internerg such other means by which persons E physically present the 

l<)—cation E cornrnunicate ea':i other 92 a_ substantially simultaneous ba§§ 

Sec. 5. Minnesota Statutes 2000, section 322B.O3, subdivision 45a, is amended to 
read: ~ 

Subd. 45a. SUBSIDIARY. “Subsidiary” of a specified limited liability company 
means a limited liability company or a corporation having more than 50 percent of the 
voting power of its membership interests entitled to vote for governors owned directly 
or indirectly through related organizations by the specified limited liability company. 

See. 6. [322B.04] LEGAL RECOGNITION OF ELECTRONIC RECORDS 
AND SIGNATURES. 

Subdivision DEFINITIONS. Q lfgr purposes o_f section, E words, terms, 
ail phrases defined subdivision have _th__e meanings given them. 

J)_) “Electronic” means relating t_o technology having electrical, digital, magnetic, 
wireless, optical, electromagnetic, g similar capabilities. 
Q “Electronic record” means a record created, generated, sent, communicated, 

received, or stored by electronic means. 

gdl “Electronic signature” means an electronic sound, symbol, or process attached 
to g logically associated with a_ record and executed Q‘ adopted by a person with me 
intent to sign tlg record. 

(_e_) 
“Record” means information that inscribed o_n a tangible medium gr that 

stored E electronic or other medium arg retrievable perceivable form. 

Subd. ELECTRONIC RECORDS AND SIGNATURES. ljgr purposes o_f tli 
chapter: 

Q _a record Q signature may Q be denied legal effect E enforceability solely 
because it is in electronic form; 

Q 3 contract may E be denied legal effect Q enforceability solely because an 
electronic record was used in its formation;

’ 

(3) if a provision requires a record to be in writing, an electronic record satisfies 
the requirement; and 

£2 if a provision requires a signature, an electronic signature satisfies the 
requirement. 

Sec. 7. Minnesota Statutes 2000, section 322B.12, subdivision 4, is amended to 
read: 
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Subd. 4. USE OF A NAME BY A SURVIVING ORGANIZATION. A limited 
liability company that is merged the surviving organization in a merger with another 
limited eempany er pdemfestie er fereign eer=perat1_'e§ one or more other 
organizations, or that is organized by the reorganization of one or muore Eng 
eempanies er demestie or foreign eerperatieas‘ organizations, or that acquires by sale, 
lease, or other disposition to or exchange with a limited eempany an 
organization all or substantially all of the assets of another eempar? 
er demestie or £ereig-n eerperat;-ion organization, including its name, may have the same 
name as that used in this state by any of the other li-mi-ted eempanies er 

* demestie er foreign eepperatiens organizations, if the other limited eempany 
or dernestie er fereign eerperatien organization whosename sought to be used was 
organized under the laws of, or is authorized to transact businessin, this state. 

Sec. 8. Minnesota Statutes 2000, section 322B.333, subdivision. 3, is amended to 
read: 

Subd. 3. TIME AND PLACE. A regular meeting, if any, must be held on the day 
or date and at the time and place fixed by, or in a manner authorized by, the articles, 
a member control agreement, or bylaws, except that a meeting called by or at the 
demand of a member pursuant to subdivision 2 must be held in the county where the 
principal executive ofiice of the limited liability company is located. To the extent 
authorized in the articles, a member control agreement, or the bylaws,—th<a—board pf 
governors rfifietenmne that a regular meeting of the members shall ‘be—helds_cfiely 
b_y means 9_f_remote commfiationam .accordance_ section 322B)-34-3: shbfiivision 
2. 

Sec. 9. Minnesota Statutes 2000, section 322B.336, subdivision 3, is amended to 
read: . 

Subd. 3. TIME AND PLACE. Special meetings must be held on the date and rat 
the time and place fixed by the chief manager, the treasurer, the board of governors, or 
a person authorized by the articles, a member control agreement, or bylaws to call a 
meeting, except that a special meeting called by or at the demand of a member ‘or 
members pursuant to subdivision 2 must be held in the county where the principal 
executive oflice is located. To the extent authorized in the articles, a member control 
agreement, or the bylaws, thelaoard of governors mafdefirrnine that_a special meeting 
of the memlgrfihall be he‘_1cT solely 5} means of r<Tote communfitibn in accordance 
Witfsection 322'B.‘34§ s—ut§1ivision?. 

_ 
V " S t ' 

Sec. 10. Minnesota Statutes 2000, section 322B.343, is amended to read: 
322B.343 REMOTE COMMUNICATIONS FOR MEMBER 

MEETINGS. 
Subdivision 1. ELECIIRGNIG CONSTRUCTION AND 

APPLICATION. It-‘ and section shall be construed and applied t_o3 
£l_) facilitate remote communication consistent with other applicable law; and Q be consistent with reasonable practices concerning remote communication 31 

with th_e continued expansion 91° those practices. 
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Subd. 2. MEMBER MEETINGS HELD SOLELY BY MEANS OF REMOTE 
COMMUN_ICATION. To the extent authorized in the articles, a member control 
agreement, or the bylaws, er and determined by the Hoard of governors e£ a elesely 
held linaiteer liability eempaigafi a een£erenee ameng members regular or special 
meeting of members may be held solely by any combination of means 3? remote 
communic_ation througlijvs/lFcl1_-t‘li—e members may hear each ether 
during participate in the eenferenee eenstitutes a regular er speeial meeting ef 
members, if the sanre notice of the meeting is given of? the cenierenee to everyowner 
of membership interests entiEed—to vote as would be required by this chapter for. a 
meeting, and if the membership interests-held by the members participating in the 
eenferenee meeting would be sufficient to constitute a quorum’ at a meeting. 
Participation in a eenafierenee by a member by that means constitutes presence at the 
meeting in person or by proxyif all the other requirements of section 322B.363 are 
met. 

Subd. % 3. PARTICIPATION B¥ MEANS IN_ MEMBER 
MEETINGS B—Y MEANS Q REMOTE COMMUNICATION. If and To the extent 
authorized imthe articles, a member control agreement, or the bylaws, er and 
determined by RT; board of governors e£ a elesely held limit—e—el eernpanzfi 
member may participate in not physically present in person gr lg proxy at a regular or 
special meeting of membefi not eesaibee infisulaelivisien 4 by aTy means er 
eemmameaéenthreughwhiehthemembegethermembersseparfieipatmgeandah 
members physically present at the meeting may simultaneously hear eaeh ether during 
the meeting may, by means of remote communication, participate in a meeting of 
members held.-at_ a designated_place. Participation in a meeting by amember by that 
means cofiufisfi presence at~th<-{meeting in person or by 1353;; if all the other 
requirements of section 322B.363 are met. 

Sfid. REQUIREMENTS FOR MEETINGS HELD SOLELY BY MEANS 
OF REMOTE COMMUNICATION AND FOR PARTICIPATION BY MEANS 
OF REMOTE COMMUNICATION. In any meeting of members held solely’ by 
means of remote communication under shbdi-v-ision 2 or in any meetirgbf membeTs 
lild at_a designated which one or more rrE1TbEs_p§rticipate by means of 
remote. communication under subdivisfii 

~_ _ 
£1_) Q limited liability company shall implement reasonable measures to verify 

that each person deemed present £1 entitled to vote at rig meeting by means E remote 
communication is a member; and 

Q th_e limited liability company shall implement reasonable measures to provide 
each member participating b_y_ means of remote communication with a reasonable 
opportunity tg participate the meeting,-including g opportunity t_o:_ 

_(_i2 
read E lieg t_lne_ proceedings _o_f E meeting substantially concurrently with 

those proceedings; 

(2 allowed by the procedures governing the meeting, have Q13 me1nber’s 
remarks heard or read by other participants the meeting substantially concurrently 
with the making of those remarks; and ' 

New language is indicated by underline, deletions by strikeeut:

Copyright © 2002 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



Ch. 311, Art. 2 LAWS of MH\TNESOTA for 2002 496 

(iii) -otherwise. entitled, vote E matters submitted t_o E members. 
Subd. 5. NOTICE TO MEMBERS. (a) Any notice to members given by the 

limited liability company under any provisio—n cfihis chapter, the article:-s:a—mer_nl3§ 
control agreement, or the bylawsTya form of eleetr_onic communication consented to 
by the member to whom the not_i_c-e_is given is effective‘ when given. The notice E 
d-eefid given: 

_ ”_ 
' 

— — —‘ _ 

Q by facsimile communication, when directed t_o a telephone number a_t which 
th_e member 13 consented t_o receive notice; 

(2) if by electronic mail, when directed t_o E electronic mail address a_t which the member has consented to receive notice; 

Q lg a posting on an electronic network E which t_h_e member IE consented 
t_o receive notice, together with separate notice t_o E member o_f fie specific posting, 
upon tl1_e later o_f: 

(_Q E posting; arid
' 

gig the giving pf th_e separate notice; gl 
Q Q 2_tr1_y other form pf electronic communication lg which die member l_1a_s_ 

consented t_o receive notice, when directed t_o E member. 
An aflidavit of the secretary, other authorized manager, or authorized agent of the 
limited liability edmpany, that the notice has been giverTby a form of elec-EOE 
communication is, in the absemce—of fraud, 131'1—'rn%ie?\I1'(‘leEe—ofi-he facts stated in 
tl1_eaflidavit. 

__— ‘ ‘—— _—:__—— 
(b) Consent by a member to notice given by electronic communication may be 

given? writing dfby authentiated electronic Eimmunication. The limited liability 
company is entit1ed_tB rely on any consent so given until revolfi by the member, 
provided that no revcEaE al3_fec_ts_the validiE Fee given b—e?or7e—receipt by E liniitediliamity company o_f revecation pf @ c_onsent. _ 

Subd. 6. REVOCATION. Any ballot, vote, authorization, or consent submitted 
by e1ectrom'_e communication umier this chapter may be revoged by the member 
Efbmitting the ballot, vote, authorization, or cons? so—long as tl;c_re—wacation is 
received byamanager of the limited liability company_at_or—b&.or?the meeting (E 
before ar_1—§ct_ion without_E_t gnieeting eifective according*t_o'section SE66. - 

Subd. 3: 7. WAIVER. Waiver of notice by a member of a meeting by means of 
authenticated electronic communication ~elese;i_be_el in -1 and 2 may be 
given in the manner provided in section 322B.34, subdivision 4. Participation in a 
meeting by means of remote communication described in subdivisions 4- and 2 and 3 
is a waiver of notice of that meeting, except where the member objects at the begifing 
of the meeting to the transaction of business because the meeting is not lawfully called 
or convened, or objects before a vote on an item of business because the item may not 
lawfully be considered at the meeting and does» not participate in the consideration of 
the item at that meeting. 
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Sec. 11. Minnesota Statutes 2000, section 322B.35, subdivision 1, is amended to 
read: 

Subdivision 1. METHOD. An action required or permitted to be taken at a 
meeting of the members may be taken by written action signed, or consented to b_y 
authenticated electronic communication, by all of the members: E the articles or a 

member control agreement so provide, any action may be taken by written action 
signed, or consented to by authenticated electronic communication, by the members 
who ownvoting power edual to the voting power that would be required to take the 
same action at a meeting of the members at which all members were present. 

Sec. 12.‘ Minnesota Statutes 2000, section 322B.35, subdivision 2, is amended to 
read: 

Subd. 2. EFFECTIVE TIME. The written action is effective when signed, or 
consented to by authenticated electronic communication, by the required members, 
unless a different eifective time is provided in the written action. 

See. 13. Minnesota Statutes 2000, section 322B.363, subdivision 1, is amended to 
read: 

Subdivision 1. AUTHORIZATION. Q12 A member may cast or authorize the 
casting of a vote by (1) filing a written appointment of a proxy with a manager of the 
limited liability comfirny at or before the meeting at which the appointment is to be 
effective:, or Q telephonic transmission or authenticated electronic communication, 
whether orhot accompanied by written infiuctions of the member, of an appointment 
of a proii Win the limited ifianity company or the_1iEted liability_company’s duly 
;1th6riEe_d Egg before the meeting at whicfihe appointment is to be effectiv_e_. 
The telephonic trehismission orauthenticated e1ectro1Tc cornmunicati_5n_m-u~st set forth 
Sffie submitted information from which it can be determined that the appcnntment 
vi_authorized by the member. If it is rettsofilliy concluded Eat_the telephonic 
transmission Q _auth—e-riticated elec_tr(§1i<? communication is valid,T1e—ir_1spectors of 
election or, if there are not inspectors, the other persons making that determinati& 
shall speciiy_th'TnfE1a”ti.on upon which‘ they relied to make thafitermination. A 
i3}6§y so appcinted may vote on behalf of Ee_member,_ or othefwgise participate, in—a 
_rrna_ceTing—by remote co—m11Fnica_tion accoEli—n_g~ to section_322B.343, to the extent_the 
member appointing the proxy would have been entitled to partic§)a_te_by remE 
communication according to section 3§73_.34Ti7,_if the merfiaer did not appoint the 
proxy. 

_ _ —_ — —~ — 
(b)Awrittenappeintmente£apre;eymaybe signedbythemenaber-eraatheri-zed 

hamnfissiemprmidedthatthehnntedhabifiwwmpanyhasmmasentebehevethat 
thetelegram;eaMegram;eretherdee&eme&anmfissienwasnetwthefizedbythe 
member7Any copy, facsimile, telecommunication, or other reproduction of the original 
writing or transmission may be substituted or used in lieu of the original writing or 
transmission for any purpose for which the original transmission could be used, if the 
copy, facsimile telecommunication, or other reproduction is a complete and legible 
reproduction of the entire original writing or transmission. 
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(c) An appointment of a proxy for membership interests owned jointly by two or 
moremembers is valid if signed or etlierzw-ise authorized consented to by authenticated 
electronic communication, by any one of them, unless the 1imited—Iia-bility company 
receives from any one of those members written notice or an authenticated electronic 
communication either denying the authority of, that perso#n to appoint a proxy or 
appointing a dilferent proxy. 

Sec. 14. Minnesota Statutes 2000, section 322B.643, is amended to read: 
322B.643 BOARD OF GOVERNORS MEETINGS. 
Subdivision 1. TIME AND PLACE. Meetings of the board of governors may be 

held from time to time as provided in the articles of organization, a member control 
agreement, or bylaws at any place within or without the state that the board of 
governors may select or by any means described in subdivision 2. If the board of 
governors fails to select a place for a meeting, the meeting must be held at the principal 
executive office, unless the articles, a member control agreement, or bylaws provide 
otherwise. The board of governors may determine under subdivision 2 that a meeting 
o_f th_e E)@ goveiiibrs flag E @ solely Q means o_f remote co—m_fi1n_ication. 

Subd. 2. MEETINGS SOLELY BY 
MEANS OF REMOTE COMMUNICATION. eaiaeenrerenee Any meeting amafi 
govemorsfiay be conducted solely by any one or more means ofzremote communi- 
cation throiigh v71ich all of the governors 11537 hear: participate with 
each other during the e3—nfe_renee eenstitutes a beard of geverner-s meeting, if the sat? 
notice is given of the eenfierenee meeting as would be required by subdivision 3 £9; a 
meeting E, and if the number of governors participating in the meeting 

‘ would be suflicient to constitute a quorum at a meeting. Participation in a meeting by 
that means constitutes presence in person at the meeting. 

éb) Subd. 3. PARTICIPATION IN MEETINGS BY MEANS OF REMOTE 
COMMU—N-I-CA_TION. A governor may participate in a board of governors meeting 
net described in paragraph (a) by any means of conference telephone or, if authorized 
by the board, by such other means of remote communication_,in each case through 
V1131? the gov—e-1:nbfi)tEgovernors_so participating, and all 'g_—ov?nor?p_hysically 
present at the meeting may simu-ltaneeusl-y hear participate with each other during the 
meeting. Participation in a meeting by that means constitutesfiasence in person at the 
meeting. 

Subd. 3: 4. CALLING MEETINGS AND NOTICE. Unless the articles of 
organization, a_member control agreement, or bylaws provide for a different time 
period, a governor may call a board meeting by giving at least ten days’ notice or, in 
the case of organizational meetings under section 322B.60, subdivision 2, at least three 
days’ notice to all governors of the date, time, and place of the meeting. The notice 
need not state the purpose of the meeting unless the articles, a member control 
agreement, or bylaws require it. 

.Subd. 4: PREVIOUSLY SCHEDULED MEETINGS. If the day or date, time, 
and place of a board of governors meeting have been provided in the articles, a member 
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control agreement, or bylaws, or announced at a previous meeting of the board of 
governors, no notice is required. Notice of an adjourned meeting need not be given 
other than by announcement at the meeting at which adjournment is taken. 

Subd. 5—. 6. WAIVER OF NOTICE. A governor may waive notice of a meeting 
of the board Ff governors. A waiver of notice by a governor entitled to notice is 
effective whether given before, at, or after the meeting, and whether given in writing, 
orally, or by attendance. Attendance by a governor at a meeting is a waiver of notice 
of that meeting, except where the governor objects at the beginning of the meeting to 
the transaction of business because the meeting is not lawfully called or convened and 
does not participate in the meeting after the objection. 

Sec. 15. Minnesota Statutes 2000, section 322B.656, subdivision 1, is amended to 
read: 

Subdivision 1. METHOD. An action required or permitted to be taken at a board 
of governors meeting may be taken by written action signed, or consented to by 
authenticated electronic communication, by all of the governorsjf the articlefofa 
member control agreement so provide, any action, other than an action requiring 
member approval, may be taken by written action signed, or consented to by 
authenticated electronic communication, by the number of go_ve?nors that wouTd BE 
required to take the same action at a meeting of the board of governors at which all 
governors were present. 

Sec. 16. Minnesota Statutes 2000, section 322B.656, subdivision 2, is amended to 
read: 

Subd. 2. EFFECTIVE TIME. The written action is eifective when signed, g 
consented t_o by authenticated electronic communication, by the required number of 
governors, unless a different effective time is provided in the written action. 

Sec. 17. Minnesota Statutes 2000, section 322B.826, is amended to read: 

322B.826 EFFECTIVE DATE OF TERMINATION AND CERTIFICATE 
OF TERMINATION. 

Subdivision 1. EFFECTIVE DATE. When the articles of termination have been 
filed with the secretary of state, g E 'c_1 l_a_t_e1_' gte gr a lager time each within 30 days E filing if the articles of termination so provide, the li1r11'tTd compariyfl 
terminated. 

_ — _ -I 

Subd. 2. CERTIFICATE. The secretary of state shall issue to the disselveel 
limited liability company or its legal representative a certificate of termination that 
contains:

‘ 

(1) the name of the limited liability company; 

(2) the date time the articles of termination were filed with the secretary of 
state effective; and 

(3) a statement that the limited liability company is terminated at t_lE effective date 
and time of the termination. 
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ARTICLE 3 

N ONPROFIT‘ CORPORATIONS- 
Section 1. Minnesota Statutes 2000, section 317A.O11, is amended by adding a 

subdivision to read: 

Subd. 3a. AUTHENTICATED. “Authenticated” means, with respect to an 
electronic ccfimunication, that the communication is delivered to~tlE principal plag 
of business of the corporatio—r1,'(fi;o an oflicer or agent of the co_rpE:1tion authorized 
E3; the corporation to receive the—c_omm_unication,_and that_thc;ommunication sets forth 
information from_v7hich the Eirporation can reafiary cdnclude that the cEm—uni'- 
cation was sent by the ptfiorted sender. 

—— 1 - 
Sec. 2. Minnesota Statutes 2000, section 317A.O1l, is amended by adding a 

subdivision to read: 

Subd. 7a. ELECTRONIC COMMUNICATION. “Electronic communication” 
mean-51.15 flan of communication,~not directly involving the physical transmission of 
paper, that creates} record that may Eiretained, retrieved,—an_d reviewed by a recipient 
of the Emmunicahon, and?1a7neB7 be directly reproducqi in paperfinrm by the 
Eci_p_ient through a_n auttE1teT1,)1'()_c:-e‘ss_.— 

_ *_ — 
Sec. 3. Minnesota Statutes 2000, section 3l7A.01l, is amended by adding a 

subdivision to read: 

Subd. 18a. REMOTE COMMUNICATION. “Remote communication” means 
coinmunicafiaf via electronic communication, conference telephone, video confer- 
ence, the Internet,—t)r such other means by which persons not physically present in the 
same lc)—cation m_ayFofiL1mcate with each other _o1_1 a subsfimtially simultaneous E1si§ 

Sec. 4. [317A.015] LEGAL RECOGNITION OF ELECTRONIC RECORDS 
» AND SIGNATURES. 

Subdivision DEFINITIONS. gal E purposes o_f section, the words, terms, 
glfl phrases defined subdivision have E meanings given them. Q “Electronic” means relating t_o technology having electrical, digital, magnetic, 
wireless, optical, electromagnetic, pr ‘similar capabilities. 

(c) “Electronic record” means a record created, generated, sent, communicated, 
received, or stored by electronic means. 

(_d_) “Electronic signature” means 31 electronic sound, symbol, g process attached 
t_o pr logically associated with a record £1 executed E‘ adopted b_y a person with me 
intent to sign the record. 

ge_) “Record” means information that inscribed pp a tangible medium o_r that is 
stored iii an electronic or other medium and retrievable perceivable form. 

Subd. ELECTRONIC RECORDS AND SIGNATURES. F_or purposes 91’ 
chapter: 
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(1) a record or signature may i_1_qt be denied legal effect or enforceability solely 
because it is in electronic form; 

(2) a contract may n_ot be denied legal effect o_r enforceability solely because an 
electronic record was used in its formation; 

(3) if a provision requires a record to be in writing, an electronic record satisfies 
the requirement; gig « 

(4) if a provision requires a signature, an electronic signature satisfies the 

requirement. 

Sec. 5. Minnesota Statutes 2000, section 317A.23l, is amended to read: 

317A.231 BOARD MEETINGS. 
Subdivision 1. TIME; PLACE. Meetings of the board may be held as provided 

in the articles or bylaws in or out of this state. Unless the articles or bylaws provide 
otherwise, a meeting of the board must be held at least once per year. If the articles or 
bylaws or the board fail to select a place for a meeting, the meeting must be held at the 
registered oflice. The board of directors may determine under subdivision 2 that a 
meeting 9:” the boafd_o_f directors s_h_afl _be_h@ solely lg means o_f remote co_mm.uii: 
cation. 

Subd. 2. ELEGI‘-RQNIG MEETINGS SOLELY BY 
MEANS OF REMOTE COMMUNICATION. Ga) Any meeting amcFg 
directors m—ay be conducted solely by a one or more means of renmte communication 
through ufch all 9f the directors 1175? hear eaeh ether during 
participate in the_een£e£enee is a beard meeting, if the same notice is given of the 
eeniierenee as weuld be meeting required fer a meeting by subdivision 4, and if the 
number of directors participating in the eenferenee meeting is sufficient to constitute 
a quorum at a meeting. Participation in a meeting by this that meansjrs persenal 
constitutes presence at the meeting. 

' - 
éb) Subd. PARTICIPATION IN MEETINGS BY MEANS OF REMOTE 

COMMUNICATION. A director may participate in a board meeting by any means of 
conference telephone or, if authorized by the board, by such other means of remote 
communication, in ea_J1 _case through_\N1Ech the th—a~t ?l_ir‘e-cE—other directors so 
participating, ai~id_all~E1R=.cE17§ physically present at W5 meeting may 
hear: participate each other during the meeting. Participation in a meeting by this E means is persenal constitutes presence at the meeting. 

Subd. 3 4. CALLING MEETINGS; NOTICE. (a) Unless the articles or bylaws 
provide otherwise, a director may call a board meeting by giving five days’ notice to 
all directors of the date, time, and place of the meeting. The notice need not state the 
purpose of the meeting unless the articles or bylaws require it. 

(b) If the day or date, time, and place of a board meeting have been provided in 
the articles or bylaws, or announced at a previous meeting of the board, notice is not 
required. Notice of an adjourned meeting need not be given other than by announce- 
ment at the meeting at which adjournment is taken. 

New language is indicated by underline, deletions by strileeeut:

Copyright © 2002 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



Ch. 311, Art. 3 LAWS of MINNESOTA for 2002 502 

Subd. 4 5. WAIVER OF NOTICE. A director may waive notice of a meeting of 
the board. A waiver of notice by a director entitled to notice is effective whether given 
before, at, or after the meeting, and whether given in writing, orally, or by attendance. 
Attendance by a director at a meeting is a waiver of notice of that meeting, unless the 
director objects at the beginning of the meeting to the transaction of business because 
the meeting is not lawfully called or convened and does not participate in the meeting. 

Sec. 6. Minnesota Statutes 2000, section 317A.239, subdivision 1, is amended to 
read: 

‘ Subdivision 1. METHOD. An action required or permitted to be taken at a board 
meeting may be taken by written action signed, or consented to by authenticated 
electronic communication, by all of the directors. lfThe articles sdpra/ide, an action, 
other than an action requiring member approval, may be taken by written action 
signed, or consented to by authenticated electronic communication, by the number of 
directors_that would be required to take the same action at a meeting of the board at 
which all directors were present. 

Sec. 7. Minnesota Statutes 2000, section 3l7A.239, subdivision 2, is amended to 
read: 

Subd. 2. EFFECTIVE TIME. The written action is effective when signed, o_r 
consented t_o b_y authenticated electronic communication, by the required number of 
directors, unless a different effective time is provided in the written action. 

Sec. 8. Minnesota Statutes 2000, section 3l7A.431, subdivision 3, is amended to 
read:

' 

Subd. 3. TIME; PLACE. An annual meeting of members must be held at the time 
and place stated in or fixed in accordance with the articles or bylaws. If a place is not 
stated or if a demand for a meeting is made under subdivision 2, the meeting must be 
held in the county where the corporation’s registered office is located. To the extent 
authorized in articles or bylaws, th_e board of directors may determine th-a_tEannual 
meeting offiie members shall be held solely b_y means~&—remote comfingation in 
accordanc—e with section §1_77X.4E0Tsubdivision 3 

_F — 
Sec. 9. Minnesota Statutes 2000, section 317A.433, subdivision 3, is amended to 

read: 

Subd. 3. TIME; PLACE. Special meetings of members may be held. in or out of 
this state at the place stated in or fixed in accordance with the articles, bylaws, or by 
the president or the board. If a special meeting is demanded by the members, the 
meeting must be held in the county where the corporation’s registered office is located. 
To the extent authorized in the articles or bylaws, the board of directors may determine 
fi1t—a special meeting dffie membgs shall be—held ‘solely by mean; of remote 
$mn:uaz.:a6n@,r.ian;g@ro1W7.z:4sfi,‘su‘5avTsiaa§— "— 

Sec. 10. Minnesota Statutes 2000, section 317A.445, is amended to read: 
3l7A.445 UNANIMOUS ACTION WITHOUT A MEETING. 
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An action required or permitted to be taken at a meeting of the members may be 
taken without a meeting by written action signed, or consented to by authenticated 
electronic communication, by all of the members enTitled to voteomthat action. The 
written action is effective when it has been signed, or consented to by authenticated 
electronic communication, by all of those members: u_n1ess a different?-ff§t-i?/-e time is 
provided in the written action. When this chapter requires» a certificate concerning an 
action to be filed with the secretary of state, the officers signing the certificate must 
indicate that the action was taken under this section. 

Sec. 11. [317A.450] REMOTE COMMUNICATIONS FOR MEMBER 
MEETINGS. 

Subdivision CONSTRUCTION AND APPLICATION. section shall be 
Eynstrued _a_r_1_d applied to_: 

(_1_) facilitate remote communication consistent with other applicable law; ail 

(2) be consistent with reasonable practices concerning remote communication £151 
with the continued expansion gt’ those practices. 

q Subd. 2. MEMBER MEETINGS HELD SOLELY BY MEANS OF REMOTE 
COMMUNICATION. T2 the extent authorized the articles or bylaws and 
determined by the board, an afiiual o_r special meeting ofTn_embers maybe l1_eh;i_ solTy 
by one or m7>re_means ofTemote communication, if no_tice of the n_1e—<ating is given to 
every‘-membe1' entitled E6 vote, and if the number Er voting_r_nembers participating E 
the meeting is suificientT_oW1stitTte7a ciuoruin at a meeting. Participation by a member 
Wgrat means constitutes presence at_the meetiKg_i_r_1 person or by proxy if—a1lIthe other 
Equirements of section 317A.453 33'-fig; 

_ — H _ E __ 
_S1_1_l_>_cL PARTICIPATION IN MEMBER MEETINGS BY MEANS OF 

REMOTE COMMUNICATION. To the extent authorized in the articles or bylaws 
an_d determined by the board, a membefiot physically prese1—1I i1Tperson or-by proxy 
at an annual or specizfi meetingof membe?s__n3y, by means of remote commumcation, 
Eaficipate irra meeting o_f members held at a d_e-signated_p1ace. Participation by a 
member bythzuz means constitutes preseTe SE the meeting or by proxy Fall 
gr: other-ietp-J-Eements o_f section 317A.453—ai§_rne_t_. 

_ _ _ I‘ _‘ 

Subd; 4. REQUIREMENTS FOR MEETINGS HELD SOLELY BY MEANS OF REMOTE COMMUNICATION AND FOR PARTICIPATION BY MEANS 
OF REMOTE COMMUNICATION. In any meeting of members held solely by 
means of remote communication under subdivision 2 or 5 any meetirfibf member_s 
held at—a designated $23 in which one or more rrmrhbas-participate by means of EM: undg sWJdi_vis_i3I1 

— _ 
(_1_) die corporation shall implement reasonable measures to verify E each 

person deemed present arm entitled if vote at fire meeting by means of remote 
communication is 'a member; and 

(2) the corporation shall implement reasonable measures to provide each member 
participating _b_y means o_f remote communication with 2_1 refionable opportunity t_o 
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participate Q3 meeting, including an opportunityQ 
‘ 

read o_r hear proceedings o_f t_h_e meeting substantially concurrently with 
those proceedings; 

£ii_) allowed b_y t_h_e procedures governing th_e meeting, have the member’s 
remarks heard or read Q other participants % meeting substantially concurrently 
with t_lE making g those remarks; an_d 

otherwise entitled, vote Q matters submitted t_o E members. 
Subd. NOTICE TO MEMBERS. Q E notice t_o members given lgE 

corporation under E provision p_f chapter, the articles, or the bylaws by a form 
of electronic communication consented to by the member to vi-NE the notice is given 
is effective when given. The notice is deemed given: 

Q Q facsimile communication, when directed t_o a telephone number a_t which E member E consented to receive notice; 
(_22 Q electronic mail, when directed t_o E electronic mail address at whichE member has consented to receive notice; 3 

Q2 b_y a posting E an electronic network on which the member has consented 
to receive notice, together with separate notice toT_he membfi o_f ’th_e spec-ilfic posting, 
upon th_e later 93

‘ 

Q tl1_e posting; and 
gig th_e giving g th_e_ separate notice; £1 
(4) if by any other form of electronic communication by which tlg member h_as 

consented to receive notice, when directed to the member. 

fin affidavit pf th_e secretary, other authorized officer, pr authorized agent pf EIE 
corporation, that th_e notice E been given b_y 2_1 form _o_f electronic communication 
E tfi absence o_f fraud, prima facie evidence of lZl_'l_El facts stated th_e affidavit. 

(b) Consent by a member to notice given by electronic communication may be 
giverm writing 3 by authenticated electronic—communication. The corporati-c§1i—s 
entitled—to rely onmiyconsent so given until revoked by the membegfprovided that no 
revocatimigects the-validity (3? any notficegiven beforereceipt by the corporamloi 
revocation of the <—:o_nsent. 

— — _ — _ 
Subd. 6. WAIVER. Waiver of notice by a member of a meeting by means of 

authenTxa_te—d electronic commumrcation mg be given in—tlie manner—provided 71 
section 3l7A.435, subdivision 3. Particip'2Ei_on_inTneeting— by means of remog 
communication described in subdivisions 2 and 3 is‘ a_waiver of naice of that—meeting, 
except where the member objects at the bt:,gir1—ni1d,cg—-of the meefing to thetraifsaction of 
business beca1E the meeting is notfiwfully called—oTconvened,._or—5bjects before? 
vote on an item ol_business be—ca1Te the item may na lawfully be" considered at the 
fititlg g_gT_9e§‘3t>_t participate i_n g—ctmie'ra_tio}To_f the i_t_e_q§t get meeting.

‘ 
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Sec. 12. Minnesota Statutes 2000, section 317A.453, subdivision 1, is amended to 
read: 

Subdivision 1. AUTHORIZATION. If the articles or bylaws permit proxy 
voting, a member may appeint a prexy te cast or authorize the casting of a vote er 
etherwise aet fer the member by signing—an_(1) filing efiionelectronic written 
appointment fesm either persenally er of a proxfsifi tiy the member, with an 
atter-ney—in—£aet oflicer of the corporatidnuat or before the meeting at wh—i-cf the 
appointment is to be effeztive, or (2) telephonic trangission or authenticaEd 
electronic corfmunicfiion, whether_c_)r Rt accompanied by written irgtructions of the 
-member, of an appointment o_f a pro7y'_v7ith the corporation or th_e corporation’s_duE 
authorized agent at o_r before th_e meeting a_t which Q appointment t_o be effective. 

Sec. 13. Minnesota Statutes 2000, section 317A.7 33, subdivision 3, is amended to 
read: 

Subd. 3. EFFECTIVE DATE. When the articles of dissolution have been filed 
with the secretary of state, Q‘ Q a lz1_tc=._r d_a_te g a l_a_tg E each within Q days after 
filing the articles of dissolution s_o provide, the corporation is dissolved. 

‘Sec. 14. Minnesota Statutes 2000, section 317A.733, subdivision 4, is amended to 
read: 

Subd. 4. CERTIFICATE. The secretary of state shall issue to the dissolved 
corporation a certificate of dissolution that contains: . 

( 1) the name of the corporation; 

(2) the date and time the articles ef dissolution were filed with the secretary 9? 
state effective; and 

(3) a statement that the corporation is dissolved a_t E effective date £1 time g 
tg dissolution. 

Sec. 15. REPEALER 
Minnesota Statutes 2000, section 317A.449, repealed. 

ARTICLE 4 

MISCELLANEOUS CHANGES 

Section 1. Minnesota Statutes 2000, section 303.11, is amended to read: 

303.11 NOTICE OF NAME CHANGES, WHERE FILED. 
Each foreign corporation authorized to transact business in this state, shall, 

whenever it changes its name, dissolves, or merges inte anether file in the 
oflice of the secretary of state a certificate to that eflect authenticated by the proper 
officer of the state or country under the laws of which the corporation is organized. 

New language is indicated by underline’, deletions by strileeeut-.
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Sec. 2. ~Minnesota Statutes 2000, section 322A.03, is amended to read: 
322A.03 RESERVATION OF NAME. 
(a) The exclusive right to the use of a name may be reserved by: 
(1) any person intending toorganize a limited. partnership under sections 322A.01 

to 322A.87 and to adopt that name; 

(2) any domestic limited partnership or any foreign limited partnership registered 
in this state which, in either case, intends to adopt that name; 

, (3) any foreign limited partnership intending to register in this state and adopt that 
name; and . 

(4) any person intending to organize a foreign limited partnership and intending 
to have it register in this state and adopt that name. 

(b) The reservation shall be made by filing with the seeretary of state an 
appfieafiemexeeutedbytheappheanemreseweaspeeifiednamegnfindmgthatflae 
n%neiswaHabk£erusebyademesfiem£emignHm#edpaHnershi1ntheseeretmye£ 
smwshaflwsayemenmnefermeexekmweuseefmeapplmamferapefiodeffl 
monfla&Theresepvafienmayberenaved£ersueees$vel2—meathpefied&Thenght 
mtheexelusiveuseefaresewednamemaybemmmfenedmaayetherpersenbyfifing 
intheefieeeftheseaetaalefsmteamfieeefthefiansfegexeemedbytheappfieam 
ferwhemthenmnewasmserwdandspeafyéngthenameandaddressefmeawsferee 
according to section 302A.117. 

Sec. 3. Minnesota Statutes 2000, section 323A.11—02, is amended to read: 
323A.1l-02 STATEMENT OF FOREIGN QUALIFICATION. 
(a) Before transacting business in this state, a foreign limited liability partnership 

must file a statement of foreign qualification. The statement must contain: 
(1) the name of the foreign limited liability partnership which satisfies the 

requirements of the state or other jurisdiction under whose law it is formed and ends 
with “Registered Limited Liability Partnership,” “Limited Liability Partnership,” 
“R.L.L.P.,” “L.L.P.,” “RLLP,” or “LLP;” 

(2) the street address, including the zip code, of the partnership’s chief executive 
office and, if diiferent, the street address, including the zip code, of an office of the 
partnership in this state, if any; 

(3) if there is no office of the partnership in this state, the name and street address, 
including the zip code, of the partnership’s agent for service of process; and 

(4) a deferred effective date, if any5 £1 
Q the name of the jurisdiction under whose E E foreign limited liability 

partnership w_as originally registered. 

(b) The agent of a foreign limited liability company for service of process must 
be ‘an individual who is a resident of this state or other person authorized to do business 
in this state. » 
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- (c) The status of a partnership as a foreign limited liability partnership is eifective 
on the later of the filing of the statement of foreign qualification or a date specified in 
the statement. The status remains eifective, regardless of changes in the partnership, 
until it is canceled pursuant to section 323A.1-05(d) or revoked pursuant to section 
323A.10-03. 

(cl) An amendment or cancellation of a statement of foreign qualification is 
effective when it is filed or on a deferred eifective date specified in the amendment or 
cancellation. 

(e) A statement of foreign qualification may include the information necessary to 
make an election under section 319B .04, subdivision 2, and to update that information 
as provided in section 3l9B.O4, subdivision 3. 

Sec. 4. Minnesota Statutes 2000, section 333.055, subdivision 4, is amended to 
read: 

Subd. 4. The secretary of state shall accept for filing all certificates and renewals 
thereof which comply with the provisions of sections 333.001 to 333.06 and which are 
accompanied by the prescribed fees,'notwithstanding the fact that the assumed name 
disclosed therein may not be distinguishable from one or more other assumed names 
already filed with the secretary of state. In the event of duplication or the 
seer%aye£HMeshalhM4thm%0éaysa#erthefiHng;neti£yinwfitmg%ehpw~4wdy 
filedbusinessheMingaeefiifieamfertheassumednameerasimfla£assumednam& 
efthedupheatmnerémflafityeineludingmthemfiéethemmeandlafiknmmaddress 
e£ the person so filing: The secretary of state shall not accept for filing a certificate that 
discloses an assumed name that is not distinguishable from a corporate, limited liability 
company, limited liability partnership, cooperative, or limited partnership name in use 
or reserved in this state by another or a trade or service mark registered with the 
secretary of state, unless there is filed with the certificate a written consent, court 
decree of prior right, or aflidavit of nonuser of the kind required by section 302A.115, 
subdivision 1, clause ((1). The secret-ary.of state shall determine whether a name is 
distinguishable from another name for purposes of this subdivision. 

Presented to the governor March 28, 2002 

Signed by the governor April 1, 2002, 9:09 am.“ 

CHAPTER 312——S.F.No. ‘2675 
An act relating to the environment,‘ requiring state agencies to use clean fuels; modifying the 

application of recyclable material container requirements for public entities; amending Minne- 
sota Statutes 2000, section ]I5A.151; proposing coding for new law in Minnesota Statutes, 
chapter 16C. > 

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