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Sec. 19. APPROPRIATIONS.

(a) Any money received by the commissioner of health from nonstate sources to

operate the adverse health care events 1ep01t1ng system in fiscal year 2005 is
applopuated to the commissioner of health for that purpose.

(b) The annual licensing fee collected under Minnesota Statutes, section 144.55,
subdivision | 1a, is apploprlated from the state government special revenue fund to the

commissioner gf f health for the purposes of - of regulating outpatient surgical cenfers.

Presented to the governor May 13, 2004
Signed by the governor May 15, 2004, 10:40 p.m.

CHAPTER 199—S.F.No. 1803

An act relating to business organizations; enacting and modifying the Uniform Limited
Partnership Act of 2001; providing transitional provisions;, making conforming changes;
regulating the organization, structure, and governance -of business corporations, nonprofit
corporations, and limited liability companies; appropriating money; amending Minnesota
Statutes 2002, sections 5.25, subdivision 1; 302A.011, subdivisions 21, 31, 49, 51, by adding
subdivisions; 302A.111, subdivision 2; 302A.115, subdivision 1; 302A.137; 302A.215; 302A.231,
subdivisions 4, 6; 3024.401, subdivision 3; 302A.402, subdivision 2; 302A.437, subdivision 1;
302A.441; 302A.471, subdivisions 1, 3; 302A.473, subdivisions 3, 4; 302A.521, subdivision 1;
302A.651, subdivision 1; 302A.661, subdivision 2; 302A.723, subdivision 1; 308A.121, subdivi-
sion 1; 317A.011, subdivision 14, by adding a subdivision; 317A.115, subdivision 2; 317A.231,
subdivisions 4, 5; 317A.447; 322B.03, subdivisions 36a, 45a; 322B.115, subdivision 2; 322B.12,
subdivision 1; 322B.155; 322B.346, subdivision 1; 322B.35, subdivision 1; 322B.383, subdivision
1; 322B.386, subdivisions 3, 4; 322B.40, subdivision 6; 322B.63; 322B.643, subdivisions 4, 6;
322B.77, subdivision 2; 323A.1-01; Minnesota Statutes 2003 Supplement, section 317A.443,
subdivision 2; proposing coding for new law in Minnesota Statutes, chapters 302A; 322B;
proposing coding for new law as Minnesota Statutes, chapter 321; repealing Minnesota Staiutes
2002, sections 322A.01; 322A.02; 322A.03; 322A.04; 322A.05; 322A.06; 322A.07; 322A.11;
322A.12; 322A.13; 322A.14; 322A.15; 322A.16; 322A.17; 322A.18; 322A.19; 322A.24; 322A.25;
322A.26; 322A.27; 322A.28; 322A.31; 322A.32; 322A.33; 322A.34; 322A.35; 322A.38; 322A.39;
322A.40; 322A.41; 322A.45; 322A.46; 322A.47; 322A.48; 322A.49; 322A.50; 322A.51; 322A.52;
322A.55; 322A.56; 322A.57; 322A.58; 322A.59; 322A.63; 322A.64; 322A.65; 322A.66; 322A.69;
322A.70; 322A.71; 322A.72; 322A.73; 322A.74; 322A.75; 322A.76; 322A.761; 322A.79;
322A.80; 322A.81; 322A.82; 322A.85; 322A.86; 322A.87; 322A.88.

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA:
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Ch. 199, Art. 1 LAWS of MINNESOTA for 2004

ARTICLE 1

GENERAL PROVISIONS

Section 1. [321.101] SHORT TITLE.
This chapter may be cited as the Uniform Limited Partnership éit 2001.

Sec. 2. [321.102] DEFINITIONS.
In this chapter:

(1) “Certificate of limited partnership” means the certificate required by section

321.201. The term includes the certificate as amended or restated.

(2) “Contribution,” except in the phrase “right of contribution,” means any benefit
p10v1ded by a person to a limited partnership i in order to become a partner or in the
person’s- capamty asa partner

(3) “Debtor in bankruptcy” means a person that is the subject of:

(A) an order for relief under Title 11 of the United States Code or a comparable

order under a successor statute of general application; or

(B) a comparable order under federal, state, or foreign law governing insolvency.

(4) “Designated office” means:

(A) with respect to a limited partnership, the office that the limited partnership is

required to to designate and maintain under section 321.114; and

(B) with respect to a forelgn limited partnership, its principal office.

(5) “Distribution” means a transfer of money or other property from a limited
partnership to a partner in the partner’s capacity as a partner ortoa a transferee on on
account of a y transferable interest owned by the transferee.

©) “Forelgn limited liability hmlted partnershlp means a forelgn limited

foreign hrmted partnershlp under a provision similar to section 321.404(c).

(7) “Foreign limijted partnership” means a partnership formed under the laws of

a jurisdiction othel than this state and 1equ1red by those laws to have one or more

liability limited partnership.

- (8) “General partner” means:

(A) with respect to a limited partnership, a person that:

(1) becomes a general partner under section 321.401 and has not become
dissociated asa general partner under section 321.603; or

(ii) was a general partner in a limited partnership when the limited partnership

became subject to this chapter under section 321.1206(b), (¢), or (f) and has not
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373 LAWS of MINNESOTA for 2004 Ch. 199, Art. 1

become dissociated as a general partner under section 321.603; and

(B) with respect to a foreign limited partnership, a person that has rights, powels,
and obligations similar to those of a general partner in a limited partnership.

(9) “Limited liability limited partnership,” except in the phrases “foreign limited
liability limited partnership” and “limited partnership that is a limited liability limited
partnership under section 322A.88,” means:

(A) a limited partnership whose certificate of limited partnership states that the
limited partnership i is a limited lnblhty limited partnership; or

(B) a limited paltne1sh1p that:

(ii) immediately before becoming subject to this chapter was a limited 11ab111ty
limited partnership under section 322A.88; and

(iii) since becoming subject to this chapter has not amended its certificate of
11m1ted partnership to state that it is not a limited lability Timited paxtnelshlp

(10) “Limited partner” means:

(A) with respect to a limited partnership, a petson that:

() becomes a limited partner under section 321.301 and has not become
dissociated asa limited partner under section 321.601; or

(ii) was a limited partner in a limited partnership when the limited partnership
became subJect to this chapter + under section 321. 1206(b), (c), or (f) and has not

become dissociated as ¢ as a limited partner under section 321.601; and

and obligations similar to those of a limited partner 1n a limited partnership.

(11) “Limited partnership,” except in the phrases “foreign limited partnership,”
“foreign limited liability limited partnership,” “limited paxtnelshlp formed under
chapter 322,” “limited partnership formed under chapter 322A,” and “limited partner-
ship that is a limited liability limited partnership under chapter 322A,” means an entity,

having one of more general partners and one or more limited partners, which is formed

undel this chaptel by two or more pelsons or becomes subject to thlS chaptel unde1

11m1ted pa1tne1 ship.

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

(13) “Partnership agreement” means the partners’ agreement, whether oral,
1mp11ed in a record, or in any combination, concerning the limited partnership. The
term includes the agreement as amended.

(14) “Person” means an individual, corporation, business trust, estate, trust,
partnership, limited liability company, association, joint venture, government; govern-
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mental subdivision, agency, or instrumentality; public corporation, or any other legal
or commercial entity.

(15) “Person dissociated as a general partner” means a person dissociated as a
genelal partner of a limited paxtnershlp

(16) “Principal office” means the office where the pnnmpal executive office of a
limited p partnership or foreign Timited | partnership i is Tocated, whether 01 not the office
is located in thls state.

(17) “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.

(18) “Required information” means the information that a limited partnership is
required to maintain under section 321. 111,

(19) “Sign” means:

(A) to execute or adopt a tangible symbol with the present intent to authenticate
a record; or

(B) to attach or logically associate an electronic symbol, sound, or process to or
with a record with the present intent to authentlcate the record.

Rico, the United States Virgin Islands, or any temtory or insular possessmn subJect to

the jurisdiction of the United States. .

(21) “Transfer” includes an assignment, conveyance, deed, bill of sale, lease,
mortgage, security 1nterest encumbrance gift, and transfer by operatlon of law.

(22) “Transferable interest” means a pariner’s right to receive distributions.

(23) “Transferee” means, except in section 321.409, a person to which all or part
ofa transferable interest has been tr ansferred, whether or E’E the transferor i isa partner

Sec. 3. [321.103] KNOWLEDGE AND NOTICE.

(a) A person knows a fact if the person has actual knowledge of it.

(_l_lknows gfi

- (2) has received a notification of it;’

(3) has reason to know it exists from all of the facts known to the person at the
time 1n questlon or :

(4) has notlce of it under subsection (c) or ).

(c) A certificate of limited partnership on file in the office of the secretary of state

is notice that the partnership i is a limited partnership and the persons designated in the

certificate as general partners are general partners. Except as otherwise provided in
subsections (d) and (i), the certificate is not notice of any other fact. .
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(d) Subject to subsection (i), a person has notice of:

e e e e e s

dissociation pertaining to the other person, whichever occurs first;

(2) a limited par tnelshlp s dissolution, 90 days after the effective date of a- flled

amendment to the certificate of limited partnership stating that the limited partnership
is dissolved,

Pkl Burhantar Auiutintsitafinhd

date of the filed articles of conversion; or

(5) a merger under article 11, _9_9 days after the effective date of the filed articles
of merger.

(e) A person notifies or gives a notification to another person by taking steps
reasonably required to inform the other person in ordinary course, whether or not the
other person learns of it.

(f) A person receives a notification when the notification:

(1) comes to the person’s aitention; or

(2) is delivered at the person’s place of business or at any other place held o_ut by
the person as a place 1 fo1 receiving communications.

particular transaction on when the individual conductlng the transaction for the person
knows, has notice, or receives a hotification of the f&t, or in any event t when the fact
would have been brought to the individual’s Et—entlon?—t—he_gemlﬁd-&amed
reasonable diligence, A person ‘other than an individual exercises reasonable diligence
if it maintains reasonable routines for cc communicating significant information to the
individual conducting the transaction f01 the person and there is reasonable compliance

Wl'[h the routines. Reasonable dlllgence does not 1equ1re an md1v1dua1 actmg f01 the

al’s regular duties or the individual has reason to know of the transaction glg that the
transaction would be matenally affected by the information.

(h) A general pavtner’s knowledge, notice, or receipt of a notification of a fact

relating to the limited partnership is effective 1mmed1ately as knowledge of, notice to,
or receipt of a notification by the limited partnership, except in the case of a fraud on

the limited partnership committed by or with the consent of the general partner, A
hmxted paltner s knowledge notlce, or 1ece1pt of a notlflcatlon of a fact 1elat1ng to the

notification by the limited partnerslnp
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(1) Notice otherw1se effectlve under subsectlon (d) does not affect the power of a

Sec. 4. [321.104] NATURE, PURPOSE, AND DURATION OF ENTITY.

() A limited partnership is an entity distinct from its partners. A limited
partnership i is is the same entity regardiess of whether its certxflcate states that the limited
partnership i rs a a limited liability limited partnelshlp

(b) A limited partnelshlp may be orgamzed under this chapter for any lawful
purpose.

(c) A limited partnership has g‘perpetual' duration.
. Sec. 5. [321.105] POWERS.

A limlted paltnelshlp has the powers to do all things neCessary or convement to

and to maintain an action. agamst a partner for han‘n caused to the limited partnership
by a breach of the partnership agreement or v101atlon ofa duty to the partnershlp

Sec. 6. [321 106] GOVERNING LAW.

The law of this state governs 1e1at10ns among the partners ofa llmlted partnership
and between the partners and the limited partnershlp and the Tiability of partners as
partners for ‘an obhgauon of the 11m1ted partnershlp

Sec. 7. [321.107] SUPPLEMENTAL PRINCIPLES OF. LAW, RATE OF
INTEREST. .

(2) Unless dlsplaced by particular provisions of thls chapte1 the prmcrples of law
and equity supplement thlS chapter.

(b) If an obhgatlon to pay mterest anses under this chapter and the rate is not

Sec. 8. [321.108] NAME.,.,

(a) The name of a limited partnership may contain the name'of any partner. *

(b) The name of a limited partnership that is not a limited liability lrmlted
partnershlp must contain the phrase “limited partnership” or the abbreviation “L.P.” or
“LP” and may not contain the phrase “lirnited habrhty 11m1ted partnershrp 61 the
abbreviation “LLLP” or “L.L. L pr "7

(c) Except as prov1ded in section 321 1206(d)(1), the name of a limited habxhty

limited partnership must contain the phrase “limited liability limited partnership” or
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the abbreviation “LLLP” or “L.LLP” and must not other wise contain the abbreviation

uL P” or “LP 1)

(d) The limited partnership name shall not contain a word or phrase that indicates
or implies that it is formed for a purpose ose other than a legal purpose.

(e) The limited partnership name shall be distinguishable upon the records in the
Office of the Secretary of State from the name of each domestic cot| rporation, limited
partnership, limited liability partnership, and limited lability company, whether profit
or nonprofit, and each foreign corporation, limited partnership, limited liability

parlnelsmp, and llmlted hablhty company authorized or 1eglstered to do busmess in

— e e e T o

of f fonmauon, reserved as provided fox in sections 302A.117, 322A.03, 322B.125, or or
333,001 to 333,54, unless there i is ﬁled w1th the certificate of limited partnership one
of the following:

(1) the written consent of the domestic corporation, limited partnership, limited
Hability partnership, or limited liability company, or the foreign corporation, limited

partnership, limited fiability partnership, or limited liability company authorized or
reglsteled to do busmess in thls state or the holder of a reserved name or a name f11ed

B T T o e

(3) the applicant’s affidavit that the corporation, limited partnership, or limited
hablhty company w1th the name that is not dlstmgulshable has been 1ncorp01 ated oron

is a foxelgn corporation, limited partnership, or or limited 11ab111ty company, or that “the

holder of a name filed or registered with the secretary of state under sections 333,001
to 333. 54 filed or registered that name at least three years prior to the affidavit; that the
corpoxatlon, n, limited par tnelshlp, or limited lability company or holder has not during
the three-year period before the affidavit filed any document with the secretary of state;
that the applicant has mailed written notice to > the corporation, limited partnership, or
Timited liability company or the holder of a name filed or registered with the secretary
of state under sections 333.001 to 333.54 | by certified mail, return receipt requested,
plopelly addressed to the registered office of the corporation or limited liability

company or m care of the agenl of the limited paltnelshlp, or the addless of the holder

333.54, shown in the records of the secretary of state, statmg that the applicant 1ntends
to use a name that is not distinguishable and the notice has been returned to the

applicant as undeliverable to the addressee corporation, limited partnership, limited
liability company, or holder of a name filed or registered with the secretary of state

under sections 333.001 to 333.54; that the applicant, after diligent i inquiry, has been

unable to find any telephone Yisting for the corporation, limited partnership, or limited
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liability company with the name that is not distinguishable in the county in which is
located the reglstered office of the corporation, limited partnershlp, or limited liability
company shown in the records of the secretary of state or has been unable to find any
telephone listing for the holder of a name filed or registered with the secretary of state
under sections 333.001 to 333.54 in the county in which is located the address of the the
holder shown in the records of the secretary of state; and that the applicant has no
knowledge that the corporatlon, , limited partnership, limited liability company, or
holder of a name filed or registered with the secretary of state under sections 333. 001
to to 333.54 is currently engaged in business in this state .

(f) The secretary of state shall determine whether a riame is distinguishable from
another name for purposes of thls section and section 321.109.

(g) Thls sectlon and sectlon 321. 109 do not abrogate or hmlt the law of unfair

United States v with respect to the nght to acquire and protect copynghts trade names,
trademarks, service names,  service marks, or any / other rights to the exclusive use of
names or symbols; nor derogate the common laW or the principles of equity.

(h) A limited partnership that is the surviving organization in a merger with one
‘or more other organizations, or that is formed by the reorganization of one or more
organlzatlons or that acquires by sale, lease, or “other disposition to or exchange with
an orgamzatmn 1 all or substantlally—all—of the assets of another organization, including

its name, may have the same name as that used in this state by any of the other

or of ap person mterested or affected enjoin the limited partnershlp from doing business
under a name assumed in violation of thls section, although 1ts certificate of limited
partnership may have been filed with the secretary of state and a certificate of
formatlon issued. .

(j) A person doing business in this state may contest the subsequent registration

of a name with the Office of the Secretary of State as provided I in section 5.22.
Sec 9. [321 109] RESERVATION OF NAME

() The exclusive right to the use of a limited partnership name otherwise
permltted by section 321 108 may be 1eserved by:

(1) a person domg business in this state under that name;

(3) a limited partnership intending to change 1t_s name;

(4) a foreign limited partnership intending to make application for a certificate of
authority to transact business lr_l this state;
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(5) a foreign limited partnership authorized to transact business in this state and
intending to change its name;

to have the foxelgn limited par tnelsh1p make appllcatlon fora celtlflcate of authority
to transact business i in this state;

the the foreign’ llmlted paltnexshlp § name only to the extent necessary to comply with
sectlon 321.108(b) and (c); or

@a forelgn limited partnership doing business under that name or a name pot
dlstmgulshable from that name in one or more states other than this state and not

apphcant ﬁg a petiod of 12 months. % reservation may l_)_e: renewed _f_()‘l_ successive
12-month perifods.

(c) The right to the exclusive use of a limited partnership name reserved pursuant

to this section may_l-)gff ansferred to another person by or on behalf of the applicant for
whom the name was reserved by delivering for filing with the secretary of state a notlce

of the transfer and specifying th the name- and address of the transferee.

Sec. 10. [321.110] EFFECT OF PARTNERSHIP AGREEMENT; NONWAIV-
ABLE PROVISIONS.

(2) Bxcept as otherwise provided in subsection (b), the partnership agreement
governs relations among the partners and d between the partners and the partnership. To
the extent the palmershlp agreement does not otherwise provxde this chapter governs
relations among the partners and between the partners and the partnership.

(b) A partnership agreement may not:

(1) vary a limited partnership’s power under section 321.105 to sue, be sued, and

defend in its own name;

(2) vary the law applicable to a limited partnership under section 321.106;

(3) vary the requirements of section 321.204;

(4) vary the information required under section 321.111 or unreasonably restrict
the rlght to information under section 321.304 or 321.407, but the parinership
agreement m may impose reasonable restrictions on the availability and use of informa-
tion obtained under those sections and may define appropriate remedies, including
11qu1dated damages, for a breach of any reasonable restriction on use;

(5) eliminate the duty of loyalty under section 321.408, but the partership

agreement may:
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(A) identify specific types or categories of activities that do not violate the duty
of loyalty, if not manifestly unreasonable; and

(B) specify the number or percentage of partners which may authorize or ratify,
after full disclosure to all partners of all material facts, a specific act or transaction that
otherwise would violate the duty of loyalty,

(6) unreasonably reduce the duty of care under section 321.408(c); -

(7) eliminate the obligation of good faith and fair dealing under sections
321.305(b) and 321.408(d), but the partnelshlp agreement may prescribe the standards
by which the p performance of the obligation is to be measured, if the standards are not
mamfest]y unreasonable;

(8) vary the power of a person to dissocjate as a general partner under $ection

321 604(a) except to requlre that the notice under section 321.603(1) be in a record;

(9) vary the power of a court to decree dissolution in the circumstances specified

Lr_x section 321.802;

(10) vary the requirement to wind up the partnership’s business as specified in

section 321.803;

(11) unreasonab]y restrict the right to maintain an action under article 10;

(12) restrict the right of a partner under section 321 lllO(a) to approve a

consent to an amendment to the certificate of limited partnership Wthh deletes a a
statement that the limited partnershlp isa limited Liability llmlted partnershlp, or

(13) restrict rights under this chapter of a person other than a partner or a
transferee.

Sec. 11. [321.111] REQUIRED INFORMATION.

A limited partnership shall maintain at its des1gnated office the followmg
information: .

(1) a current list showing the full name and last known street and mailing address

of each pa1tne1 separately identifying the general partners, in alphabetical order, and
the limited partners, in alphabetical order;

(2) a copy of the initial certificate of limited partnershlp and all amendments to
and restatements of t the certificate, together with signed coples of any powers of
attorney under which an: any certlflcate, amendment or restatement has been signed;

(3) a copy of any filed articles of conversion or merger;

(5)" a.copy of any partnershrp agreement made in a record and any amendment
made in a record to any partnership agreement;
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(6) a copy of any financial statement of the limited partnership for the three most

recent yeals,

(7) a copy of the three most recent annual leports del1ve1ed by the hmlted

the pzutnelslnp agreement; ghil

(9) unless contained in a partnership agreement made in a record, a record stating:

(A) the amount of cash, and a description and statement of the agreed value of the
other benefits, contributed and nd agreed to be contributed by each partner;

(B) the times at which, or events on the happemng of Wthh any additional

(C) for any person that is both a general partner and a limited partner, a

specification of what transferable interest the person owns in each capacity; and

(D) any events upon the happcmng of which the limited partnership is to be

—

Sec. 12. [321.112] BUSINESS TRANSACTIONS OF PARTNER WITH
PARTNERSHIP.

A paltner may lend money to and tnansact other business with the hm1ted

transaction as a penson tlnt is not a partnel

Sec. 13. {321.113] DUAL CAPACITY.

A person may be both a general partner and a limited partner. A person that is both

a general and limited partner has the rights, powcrs duties, and obligations provided
by this chapter and the pmtnelslnp agxeement in each of those capac1t1es When the

restrictions under this chapter and the pa1tnelsh1p agreement for general partners.
When the person gg_t§ as a Timited partner, the person is subject t to the obligations,

duties and restrictions under this chapter and the partnership agreement for limited
paltnels

Sec. 14. [321.114] OFFICE AND AGENT FOR SERVICE OF PROCESS.

(a) A limited partnership shall designate and continuously maintain in this state:

(1) an office, which need not be a place of its activity in this state; and

A —— =

(2) an agent for service of process.

(b) A foreign limited partnership shall designate and continuously maintain in this
state an agent for service of process.
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(c)-An agent for service of process of a limited partnership or fore1gn limited
partnership must be an individual who is a resident of this state or other person
authorized to do busmess in this state.

Sec. 15. [321.115] CHANGE OF DESIGNATED OFFICE OR AGENT FOR
SERVICE OF PROCESS

(2) In order to change ifs designated office, agent for service of process,.or the
address of its .agent for service of process, a limited partnershlp or a foreign limited
paltnelshlp may deliver to the secretary of state for filing a statement of change
confaining:

(1) the name of the limited partnership or foreign limited pattnershlp,

(2) i the current des1gnated office i is to be changed, the street and mailing address
of the n new  designated office; and

(3) if the current agent for service of process or an addtess of the agent is to be

changed the new information.

(b) Subject to section 321. 206(c), a statement of change is effective when filed by
the secretary of state . N

Sec. 16. [321.116] RESIGNATION OF AGENT FOR SERVICE OF PRO-
CESS.

Subdivision 1. RESIGNATION OF AGENT. An agent of a limited partneiship
or 2 foreign limited partnership may resign by delivering for filing with the secretary
of statg a s1gned wntten notlce of re51gnat10n, mcludmg a statement that a s1gned copy

representative of the limited partnership. The appomtment of the agent terminates 30
days after the notice is filed by the secretary of state.

- Subd. 2. CHANGE OF BUSINESS ADDRESS OR NAME OF AGENT. If the
business address or name of an agent changes, the agent shall change the address of the
des1gnated office « 01 the name of the agent “as the case may be, . of each llrmted

those limited p partnershlps or foreign limited partnershlps
Sec. 17. [321.117] SERVICE OF PROCESS.

A process, notice, or demand required or permitted by law to be served may be
served as p10v1ded in section 5.25.

Sec. 18. [321.118] CONSENT AND PROXIES OF PARTNERS:

Action requiring the consent of partners under this chapter may be taken thhout
a meeting, and a partner o may appomt a proxy to consent or otherwise act for the partner

by signing an appomtment nt record, either personally or by the pariner’s attorney in fact.
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ARTICLE 2

FORMATION; CERTIFICATE OF LIMITED PARTNERSHIP

AND OTHER FILINGS

Sec. 19. [321.201] FORMATION OF LIMITED PARTNERSHIP; CERTIFI-
CATE OF LIMITED PARTNERSHIP.

(a) In order for a hmlted paltnelshlp to be foxmed a certxflcate of limited

——— e Y ———

state:

(1) the name of the limited partnership, which must comply with section 321.108;

(2) the street and mailing address of the initial designated office and the name and
street and mailing address of the initial agent for service of process;

(3) the name and the street and mailing address of each general partner;

(4) whether the limited partnership is a limited liability limited partnership; and

(5) any additional information required by article 11.

(b) A certificate of limited partnership may also contain any other matters but may
not vary 01 otherwise affect the provisions speclﬁed in section 321.110(b) i in a manner
inconsistent with that section.

(c) If there has been substantial compliance with subsection (a), subject to section

321.206(c) a Jimited partnership is formed when the secretary of state files the
certificate of limited partnership.

(d) Subject to subsection (b), if any provision of a partnership agreement is

inconsistent with the filed certificate of limited partnership or with a filed statement of

dissociation, termination, or change or filed articles of conversion or merger:

(1) the partnership agleement prevails as to partners and transferees; and

(2) the filed certificate of limited partnership, statement of dissociation, termina-
tion, or change or articles of conversion or merger prevail as s to persons, other than
partners and transferees, that reasonably 1e1y on the filed record to their detnment

Sec. 20. [321.202] AMENDMENT OR RESTATEMENT OF CERTIFICATE.

(a) In order to amend its certificate of limited partnership, a limited partnership
must deliver to the secretary of state for filing an amendment or, pursuant to article 11,
aticles of mergel stating:

(1) the name of the limited partnership;

(2) the date of filing of its initial certificate; and

(3) the changes the amendment makes to the certificate as most recently amended
or restated.
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(b) A limited partnership shall promptly deliver to the secretary of state for filing
an amendment to a certificate of limited partnership tc to refiect:

(1) the admission of a new general partner;

(2) the dissociation of a person as a general partner; or

(3) the appointment of a person to wind up the limited partnership’s activities
under section 321.803(c) 01 (d)

(c) A genelal partner that knows that any mformanon in a filed certificate of

changed circumstances shall promptly:

(1) cause the certificate to be amended; or

(2) if appropriate, deliver to the secretary of state for filing a statement of change

pursuant t to section 321.115 or a statement of correction pursuant to section ) 321.207.

(d) A certificate of limited partnership may be amended at any tlme for any other
proper purpose as determined by the limited partnership.

{e) A restated certificate of limited partnership may be delivered to the secretary
of state for filing in the same manner as an amendment.

() Subject to section 321.206(c), an‘amendment or restated certificate is effective
when filed by the secretary of state.

Sec. 21. [321.203] STATEMENT OF TERMINATION.

A dissolved limited partnelshlp that has completed winding up may deliver to the
secxetary of state for filing a statement of termination that states:

(1) the name of the limited partnership;

(2) the date of filing of its initial certificate of limited partnership; and

@3) any other information as determined by the general pariners filing the
statement or by a person appointed pursuant to section on 321.803(c) or (d).

- Sec. 22. [321.204] SIGNING OF RECORDS.

(a) Each record delivered to the secretary of state for filing pursuant to this chapter
must be signed in the following manner:

(1) An initial certificate of limited partnership must be signed by all general
partners listed i in the certificate. .

(2) An amendment adding or deleting a statement that the limited partnership is
a limited Hability limited partnership must be signed by all all general partners listed i in the
certificate.

(3) An amendment designating as general partner a person admitted under section
321.801(3)(B) following the dissociation of a limited partne1 ship’s last general partne1
must be signed by that person.
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4) An amendment required by section 321.803(c) following the appointment of
a person to to wind up the dissolved Jimited partnership’s activities must be signed by that
person.

(5) Any other amendment must be signed by:

(A) at Jeast one general 'parmer listed in the certificate;

(C) each person that the amendment mdlcates has dissociated as a general partner,
unless:

(i) the person is deceased or a guardian or general conservator has been appointed
for the person and the amendment 50 states; ¢ or

statement of dissociation.

(6) A restated certificate of limited partnership. must be signed by at least one

general partner listed in the certificate, and, to the extent the restated certificate effects

a change under any other paragraph of this subsection, the cettificate must be signed
E a manner that t satisfies that paragraph.

(7) A statement of termination must be signed by all general partners listed in the
celtlflcate or, if lhe celtxflcate of a dlssolved llmlted partnelshlp lists 1o genelal

dlssolved limited partnership’s activities.

(8) Articles of conversion must be signed by each gene1a1 partner hsted in the
certificate of Timited partnership.

(9) Articles of merger miiist be slgned as provided in section 321.1’108(a).

(10) Any other record delivered on behalf of a limited partnership to the secretary
of state for filing must be signed by at 1t last one general partner listed i in the e celtificate.

(11) A statement by a person pursuant to section 321.605(a)(4) stating that the
person has s dissociated as a general partner must be signed by that person.

(12) A statement of withdrawal by a person pursuant to section 321.306 must be
signed by by that pexrson. :

a3)A 1ecoxd dehveled on behalf of 2 foreign 11m1ted pz‘u tnelshlp o the secretary

e e D e e Pl

partnership.

a4 Any other record delivered on behalf of any petson to the secretary of state
for f11mg must be signed by that person. .

K e e Y e

this chapter.

Sec. 23. [321.205] SIGNING AND FILING PURSUANT TO JUDICIAL
ORDER.
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(a) If a person 1equned by this chapter to sign a record ot dehver a 1ecord to the

petition the district court to order:

(1) the person to sign the record,

(b) If the person aggrieved under subsection (a) is not the limited partnership or

foreign limited partnership to which the record pertains, the aggrieved person shall
make the limited partnelshlp or fmelgn limited partne1sh1p a party to the action. A
person  aggrieved under subsection () may seek the remedies pr0V1ded in in subsection

(a) in the same action 1n combination or 1n the alternative.

(c) A ‘record filed unsigned pursuant to this section is effect1ve without being
signed.
: Sec. 24. [321.206] DELIVERY TO AND FILING OF RECORDS BY
SECRETARY OF STATE; EFFECTIVE TIME AND DATE.

(a) A recoxd authorized or 1equ1red to be dehvered to the secretary of state for

[€)] for a staternent of dissociation, send:

(A) a copy of the filed statement to the person which the statement indicates bas

dissociated as a general partner; and

v

(B) a copy of the filed’ statement to the limited partnership;

(2) for a statement of withdrawal, send:

(A) a copy of the filed statement to the person on whose behalf the record was

.flled and

(B) if the statement 1efers to an existing limited partnership, a copy of the filed

statement to the lnmted partneLshlp, and

(3) for all other records, send a copy of the filed record to the person on‘whose

behalf the record was filed.
() Upon request and payment of a fee, the secretary of state shall send to the

© Except as Gtherwise plovnied in sections 321.116 and 321.207, a record
delivered to the secretary of state for filing under this chapter may nay specify an effective

t1me anda delayed effective date Except as otherwise prov1ded in this chapter, arecord
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(1) for filing a certificate of limited partnershlp, $100;

(2) for filing an amended certificate of limited partnership, $50;

[©)] for filing any other record required or permitted to be delivered for filing, $35;

(4) for filing a certificate requesting authority to transact business in Minnesota as
a foreign limited partnership, $85;

(5) for filing an application of reinstatement, $25; and

(6) for filing any other record required or permitted to be delivered for filing on
a fmelgn limited paltnelshlp authorized to transact business in in Minnesota, $50

Sec. 25. [321.207] CORRECTING FILED RECORD.

A limited partnership or foreign limited partnership may deliver to the secretary
of state f01 flllng articles of correction pmsuant to sectlon on 5.16, except that for the

are filed.

Sec. 26. [321.208] LIABILITY FOR FALSE INFORMATION IN FILED
RECORD.

(a) If a record delivered to the secretary of state for filing under this chapter and

filed by the secretary of state “contains false information, a person that suffers loss by

reliance on the information may recover er damages for the loss from:

(1) a person that 51gned the record, or caused anothex to 31gn it on the person s

was filed or has become false because of changed circumstances, if the general partner
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has notice for a reasonably sufficient time before the information is relied upon to

enablo the general partner fo effect an amendment under section 321.202, file a petition
pursuant to section 321.205, or deliver to the secretary of state for filing ‘a statement

of change p pursuant to section 321.115 ora statement of correction pursuant fo section

321.207.

(b) A person signing a record pursuant to this chapter is subject to section 5.15.
Sec. 27. [321.210] ANNUAL REPORT FOR SECRETARY OF STATE.
(a) Subject to subsection (b):

(1) in each calendar year following the calendar year in which a limited

partnership becomes subject to this chapter, the limited partnership must deliver to the
secretary of state for filing an n annual registration contalmng the information rcqmred

by subsection (d); and

(2) in each calendar year following the calendar year in which there is first on file

with the secretary of state a certificate of authority under section 321.904 p pertaining to

a f01elgn limited pactnership, the forelgn limited partnership must deliver to the
secretary of state for filing an annual registration containing the information required

by subsection ).

(b) A limited partnership’s obligation under subsection (a) ends if the limited

partnership delivers to the secretary of state for filing a statement of termination under

section 321.203 and the statement becomes effective under section 321.206. A foreign
limited partnershlp s obligation under subsection (a) ends if the secretary of state issues
and files a certificate of revocation under section 321.906 or if the forelgn limited

paltnershlp delivers to the sccretary of state for filing a notice of cancellation under

section 321.907(a) and that notice takes effect under section 321.206. If a foreign
Timited partnership’s s obligations under subsection (a) end and later the secretaly of

state files, pursuant to section 321.904, a new certificate of authority pertaining to that
foreign limited partnershlp, subsection (a)(2), again, apphes to the foreign limited
partnership and, for the purposes of subsection (a)(2), the calendar year of the new

filing is treated as the calendar year in which a certificate of authority is ﬁrst on flle
with: the secretaly of ¢ state.

(2) the address of its de51gnated offlce and the name and street and mailing
addxess of its agent f01 service of process in Minnesota;

{3) in the case of a limited partnership, the street and mailing address of its

principal office; and

(4) in the case of a foreign limited partnership, the name of the state or other

Junsdlctlon under whose law the foreign limited partnershlp is formed and any
alternate name adopted under section 321.905(a).

(d) The secretary -of state shall:
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(1) administratively dissolve under section 321.809 a limited partnership that has
failed tc to file a registration pursuant to subsection (a); and

(2) 1evoke under sectlon 321 906 the ce1t1flcate of authouty of a f01elgn limited

ARTICLE 3

LIMITED PARTNERS

Sec. 28. [321.301] BECOMING LIMITED PARTNER.

A person becomes a limited partner:

(1) as provided in the partnership agreement;

(2) as the result of a conversion or merger under article 11; or

(3) with the consent of all the partners.

Sec. 29. [321.302] NO RIGHT OR POWER AS LIMITED PARTNER TO
BIND LIMITED PARTNERSHIP.

Sec. 30. [321.303] NO LIABILITY AS LIMITED PARTNER FOR LIMITED
PARTNERSHIP OBLIGATIONS.

An obligation of a limited partnership, whether arising in coniract, tort, or
otherwise, is not the obligation of a limited partner. A limited partner is not personally
Tiable, directly or indirectly, by way of contribution or otherwise, for an 1 obligation of
the limited partnership solely b by reason of being a limited paltnex, even if the limited
pallnm participates in the management and control of the limited paxtnelshlp

Sec. 31. [321.304] RIGHT OF LIMITED PARTNER AND FORMER LIM-
ITED PARTNER TO INFORMATION. '

(a) On ten days’ demand, made in a record received by the limited partnership, a

limited partner may inspect and copy required information during regular business
hours in the Timited partnership’s designated office. The limited partner need not have

any particular purpose for seeking the information.

(b) During regular business hours and at a reasonable location specified by the

hmlted paltnexshlp, a limited paxtnel may obtain flom the limited partnershlp and
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(1) the limited partner seeks the information for a purpose reasonably related to

the partner’s interest as a limited partner,

(2) the limited partner makes a demand in a record received by the limited
partnership, describing with reasonable particularity the mformatlon sought and the
purpose for seeking the “information; and

(3) the information sought is dn'ectly connected to the limited partner’s purpose.

lumted partnership in a record shall inform the limited partner that made the demand:

(1) what information the limited partnership will provide in response to the
demand;

(2) when and where the Iimited partnership will provide the information; and

(3) if the limited partnership declines to provide any demanded information, the
limited | partnershlp s reasons for declining.

@ SubJect to subsection (f), a person dissociated as a limited partner may inspect
and copy requlred information d durmg regular business hours 1 in the limited | partner-
ship’s designated office if;

(1) the information pertalns to the period during which the person was a limited
partner;

(2) the person seeks the information in good faith; and

(3) the person meets the requirements of subsection (b).-

(e) The limited partnership shall respond to a demand made pursuant to subsection
(d) in the same manner as prov1ded in subsection ©.

(f) If a limited partner dies, section 321.704 applies.

® The limited partnership may impose reasonable restrictions on the use of

information obtained under this section. In a dispute concerning the reasonableness of
a restriction under this subsection, the limifed partnership has the burden of proving

reasonableness

(h) A limited partnership may charge a person that makes a demand under this
section reasonable costs of copying, limited to the costs of labor’ and ‘material.

(@) Whenever this chapter or a partnership agreement provides for a limited
partner to give or ‘withhold consent to a matter, before the consent is given or withheld,

the limited partnership shall, without demand, provide the Timited partner with all
1nf01mat10n material to the limited partner’s decision that the limited partnership

knows

() A limited partner or person dissocjated as a limited partner may exercise the
rights under this section through an attorney or “other agent. Any restriction imposed
under subsection (g) or by the partnership agreement applles both to the attorney or
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(k) The rights stated in this section do not extend to a person as transferee, but

may be be exercised by the legal representative of ve of an individual under legal disability who
isa limited partner or person dissociated as a Timited partner.

Sec. 32. [321.305] LIMITED DUTIES OF LIMITED PARTNERS.

or to any other partner solely by reason of being a limited partner.

®) A limited partner shall discharge the duties to the partnership and the other
partne1s under tlns chapte1 01 unde1 the par tnexshlp agleement and exercise any rlghts

under the par melshlp agreement merely because the limited pariner’s conduct furthers
the limited partner’s own interest.

Sec. 33. [321.306] PERSON- ERRONEOUSLY BELIEVING SELF TO BE
LIMITED PARTNER.

investment in a business enterprise and erroneously but in good faith believes that the
person has become a limited paltner in the enterpnse is not liable fo for the enterprlse s
obhgatlons by reason of making the investment, receiving distributions from the
enterprise, or exercising any rights of or appropriate fo a limited partner, 1f on
asceltammgThe mistake, tl_le person:

- (1) causes an appropriate certificate of limited partnership, amendment, or
statement of correction to be signed and delivered to the secretary of state for ﬁlmg,
or

(2) withdraws from future participation as an owner 1n the enterprise by signing
and dehveung to the secretary of state for flhng a statement of withdrawal under this
section.

(b) A person that makes an mvestment described in subsectlon (a) is hable to the

the enterprise, behevmg in good faith that the person is a general partoer, before the

secxetaly of state files a statement of withdrawal, certificate of limited parmershxp,

(c) If a person makes a diligent effort in good faith to comply with subsection

(a)(li—arzl —15 unable to cause the applopnate certificate of limited ted partnership,
amendment, or statement of correction to be signed and delivered to the secretary of

state for filing, the person 1 has the ught to withdraw from the enterprise pu1suant to

others that are or have agreed to become co-owners of the entexpmse
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P ARTICLE 4
: - GENERAL PARTNERS

Sec. 34. [321.401] BECOMING GENERAL PARTNER.
A person becomes a: general partner:

(1) as provided in the partnership agreement;

'(2) under section 321.801(3)(B) following the dissociation of a limited partner-
ship’s last general partner;

(3) as the result of a conversion or merger under article 11; or
(4) with the consent of all the partners.

Sec. 35. [321.402] GENERAL PARTNER AGENT OF LIMITED PARTNER-
SHIP.

(&) Each general partner is an agent of the limited partnership for the purposes of
its act1v1t1es An act of a general pa1tner mcludmg the s1gn1ng of a record in the

genexal partner was deahng knew, had received a notification, or had notice under
section 321. 103(d) ¢ that the general partner lacked authority.

(b) An actof a gene1a1 partner Wthh is not appaxently for carrymg on 1n the

Sec. 36. [321.403] LIMITED PARTNERSHIP LIABLE FOR GENERAL
PARTNER’S ACTIONABLE CONDUCT.

(a) A limited partnership is liable for loss or injury caused to a person, or for a
penalty incurred, as aresultofa wrongful act or omission, or other actionable conduct,
of a general partner actmg in the ordinary course of activities of the limited partnership
01 w1th authonty of the Timited partnershlp

authority of the limited paltnershlp, a genexal parther receives or causes the limited
paltnershlp to receive money or propeﬂy of a person not a partne1 and the m money or
property is m1sappl1ed bya general pattner, the limited partnelshlp is Tiable fc for the loss,

Sec. 37. [321.404] GENERAL PARTNER’S LIABILITY. o
(a) 'Except as OtheIWISe p10v1ded in subsectlons ) and (c) all genexal partners

otherw1se agreed by the clalmant or provided by law.

)] A person that becomes 2 general partner of an existing limited partnership is
not pelsonally liable for an obligation of a limited p partnership incurred before the
person became a general partner. ‘

(c) An obhgatlon of a limited pa1tne1sh1p incurred while the limited partnership
isa limited Jiability limited partnership, whether ausing in contract, tort, or otherwise,
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is solely the obligation of the limited partnership. A general partner is not personally
Tiable, directly or indizectly, by by way of contribution or otherwise, for s_u_c_ll an obligation
solely by reason of being or acting as a general partner. This subsection applies despite
anything inconsistent in the partnership agreement that existed immediately before the
consent required to become a limited liability Timited partnership under section

321.406(b)(2).

Sec. 38. [321.405] ACTIONS BY AND AGAINST PARTNERSHIP AND
PARTNERS.

(a) To the extent not inconsistent with section 321.404, a general partner may be

joined in an action against the limited “partnership or named i in a separate action.

(b) A Judgmcnt agamst a 11m1ted pmtnelshlp is not by itself a Judgment agamst a

assets of the general paxtner o sausfy a Judgment based on a claim against the limited
partnership, unless the partner is personally lable for the claim under section 321.404
and

(l) a Judgment based on the same clalm has been obtamed agamsl the llmlted

whole 0_1 in part;

(2) the limited partnership is a debtor in bankruptey;

(3) the geneLal partner has agreed that the creditor need not exhaust limited
partnership ¢ assets;

(4) a court grants permission to the judgment creditor to levy execution against

the assets of a general partner based on a finding that limited partnership assets subject
to execution are clearly insufficient to to satisfy the judgment, that exhaustion of limited
paxtnusmp assets is excessively burdensome, or that the grant of permission is an

appropriate exercise of the court’s equitable powers; or

(5) liability is imposed on the general partner by law or contract independent of

the existence of the limited partnership.

Sec. 39. [321.406] MANAGEMENT RIGHTS OF GENERAL PARTNER.

(a) Each general partner has equal rights in the management and conduct of the
limited partnership’s activities. . Except as explessly provided in this chapter, any matter
relating to the activities of the limited pmtnershlp may be exclusively decided by the
general partner o, if there i is s more than one general partner, by a majority of the general
partners.

(b) The consent of each partner is necessary to

(1) amend the partnership agreement;
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(2) amend the certificate of limited partnership to add or, subject to section

321.1110, delete a s a statement that the limited partnership is a limited liability Jimited
partnership; and

(3) sell, lease exchange, or othelw1se dispose of all or substantlally all, of the

regular course of the limited partnership’s activities.

(c) A limited partnership shall reimburse a general partner for payments made and
mdemmfy a general paltneL for liabilities mcurred by the general partner in the

activities or property.

(d) A limited partnership shall reimburse a general partner for an advance to the
limited” partnelshlp beyond the amount of capital the general partner agreed to
contribute.

"(e) A payment or advance made by a general partner which gives rise to an
obhgatmn of the 11m1ted partnershlp unde1 subsectlon (c) or (d) constltutes a loan to the

(f) A general partner is not entitled to remuneration for services performed for the
partnership.

Sec. 40. [321.407] RIGHT OF GENERAL PARTNER AND FORMER
GENERAL PARTNER TO INFORMATION.

{a) A general parther, without having any 'particular purpose for seeking the
information, may inspect and copy during regular business hours:

(1) in the limited partnership’s designated office, required information; and

(2) at a reasonable location specified by the limited partnership, any other records
maintained 1 by the limited partnership 1egard1ng the limited panncrshlp s activities and
financial condition.

(b) Bach general partner and the limited partnership shall furnish to a general
partner:

(1) without demand, any information concerning the limited partnership’s
activities and financial condition reasonably required for the proper exercise of the

general partner’s rights and duties under the partnesship agreement or this chapter; and

(2) on demand, any other information concerning the limited partnership’s
activities, , except to thc extent the demand or the information demanded i is unreason-
able or otherw1se improper under the circumstances.

{c) Subject to subsection (e), on ten days’ demand made in a record received by
the limited partnershlp, a person on dissociated as a general partner may have access to
the information and records described in subsection (a) at the location sp specified in
subsection (a) 1f T -
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(1) the information or record pertains to the period during which the person was
a genelal parter;

(2) the person seeks the information or record in good faith; and

(3) the person satisfies the requirements imposed on a limited partner by section
321.304(b).

(d) The limited partnership shall respond to -a demand made pursuant to
subsection (c) in the same manner as as provided i in section 321.304(c).

(e) If a general partner dies, section 321.704 applies.

(f) The limited partnership may impose reasonable restrictions on the use of of
information under this section. In an any dispute concerning the reasonableness of a
restriction under thIS subsection, the limited partnership has the burden of proving

reasonableness,

(g) A limited partnership may charge a person dissociated as a general partner that
makes a demand under this section reasonable costs of copying, o, limited to the costs of
labor and material,

(h) A general partner or person dissociated as a general partner may exercise the
rlghts s under thls section thmugh an altomey or ‘other agent Any restriction 1mposed

legal representative of an in individual w_ho dissociated a asa general partoer under section
321.603(7)(B) or (C)

Sec. 41. [321.408] GENERAL STANDARDS OF GENERAL PARTNER’S
CONDUCT.

(a) The only flducmy dutles that a general partnel has to the lmuted partnershlp

partners is limited Eg Ell‘i followmg

(1) to account to the limited pattnership and hold as trustee for it any property,

pxofxt or beneflt deuved by the gencral paltner in the conduct and wmdmg up of the .

partnership property, including the applopuatlon of a limited partnership opportumty,

(2) to refrain from dealing with the limited partnership in the conduct or winding
up of the limited partnership’s activities as or on behalf of a a party having ar an interest
adverse t to the limited partnership; and

(3) to refrain from competing with the limited partnership in the conduct or
winding up of the limited partnership’s activities.
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(¢) A general partner’s duty of care to the limited partnership and the other

partners in the conduct and winding up of the limited partnership’s activities is limited

to lefralnmg from engaglng in grossly negligent or reckless conduct, 1ntent10na1
misconduct, ora knowmg Vlolatlon of law.

{d) A general partner shall discharge the duties to the partnership and the other
partners under this chapter or under the partnership agreement and exercise . any ny rights
consistently with the obhgatlon of good faith and fair deahng

under the pannershlp agreement merely because the general partner’s conduct furthers

the general partner’s own interest.
Sec. 42. [321.409] TRANSFER OF PARTNERSHIP PROPERTY.

(a) Subject to the effect of a notification effective under section 321. 103(d) and
(®), property held in the name of a limited partnership may be transferred by an

instrument of transfer executed by a genelal partner in the limited partnershlp name.

(b) Where a transfer has been made to an initial (ransferee through an instrument

of transfer effective under subsection (a) a limited partnership may recover the
transferred limited partnership property from a transferee only if:

(1) the limited partnership proves that execution of the instrument of initial
transfer did not bind the partnership under section 321,402; and

partnership proves that the subsequent transferee knew or had received a notification

that the person who executed. the instrument of initial transfer lacked authority to bind
the partnershlp

transferee if the pmtnershlp would not have been entitled to recover the property, under

subsection ( (b) from any earlier transferee of the pnopel“cy

partner to bind a limited paltnelshlp under sections 321. 606(a) and 321. 804(b).

ARTICLE 5

CONTRIBUTIONS AND DISTRIBUTIONS

Sec. 43. [321.501] FORM OF CONTRIBUTION.

A contribution of a pattner may consist of tangible or intangible property or other
benefit to the limited partnership, including money, services performed, promissory
notes, other agreements to contribute cash or property, and contracts for services to be

performed.
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Sec. 44. [321,502] LIABILITY FOR CONTRIBUTION.

(a) A partner’s obligation to contribute money or other property or other benefit
to, or r to perform services f01, a limited partnership is not excused by the partner’s |
death, disability, or 0the1 mablhty to perform pe1s0na11y ) ‘

(b) If a partner does not make a plomlsed nonmonetaxy confribution, the partner

poxtlon of the value, as stated 1 in the required mformatlon, of the stated contribution
whlch has not been made.

(c) The obhgatlon of a palmu to make a contrlbutxon or return money or other

consent of all partners. A creditor of a limited pa1tne1sh1p which extends credit or
otherwise : acts m reliance ( on an obhgauon described in subsection (a), without notice
of any compxomlse under th_ls s subsection, may enforce the original obligation.

Sec. 45. [321.503] SHARING OF DISTRIBUTIONS.

A distribution by a limited partnership must be shared among the partners on the
basis of the value, as stated in the required mfoxmatlon when the limited partnership
decides to make the distribution, of the contributions the limited partnership has
received from each partner,

Sec. 46. [321.504] INTERIM DISTRIBUTIONS.
A partner does not have a right to any distribution before the dissolution and

winding up of the limited partnership unless the limited partner ship decides to make an an
interim distribution,

Sec. 47. {321.505] NO DISTRIBUTION ON ACCOUNT OF DISSOCIA-
TION.

- Aperson does not have a right to receive a distribution on account of dissociation.

Sec. 48. [321.506] DISTRIBUTION IN KIND.

A pmtne1 does not haVe a ught to demand or 1ece1ve any dlStl‘lbl.lthl‘l from a

limited pa1t11e1sh1p may / distribute an asset in kmd to the extent each partner recelves

a percentage of the asset equal to the partner’s share of distributions,
Sec. 49. [321.507} RIGHT TO DISTRIBUTION.

When a partner or transferee becomies entitled to receive a distribution, the partner
or transferee has the status of, and is entitled to all remedies available to, a creditor of
the limited paltnelshlp with respect to the distribution. However, the Jimited paltnex—
ship’s obligation to make a e a distribution is subject to offset for any amount owed to the
Timited partnership by lhe paltnex or - dissociated partner on whose account the
dlstubutlon is made. ‘

Sec. 50. [321.508] LIMITATIONS ON DISTRIBUTION.

(2) A limited partnership may not make a distribution in.violation of the

partnership agreement.
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(b) A limited partnelshlp may not make a distribution if after the distribution:

in the ordinary course of the limited paltnershlp s activities; or

(2) the limited partnership’s total assets would be less than the sum of its total

( liabilities pl plus the amount that would be needed, if the limited parthership were to be
" dissolved, wound up, and “terminated a at the time o_f the distribution, to satisfy the

preferential rights upon dissclution, winding up, and termination of partnels whose
preferential rights are superior to those of persons receiving the’ distribution.

(c) A limited partnership may base a determination that a distribution is not

prohibited under subsection (b) on financjal statements prepared on the basis of
accounting practices and p11n01ples that are reasonable in the circumstances o orona falr

valuation or other method that 1s reasonable in the circumstances.

{d) Except as otherwise provided in subsection (g), the effect of a distribution
under subsection (I (b) is measured:

transfer able interest in the lmited partner shlp, as of the date money or other propeny

is transferred or debt incurred by the limited parmershlp, and

(2) in all other cases, as of the date;

{A) the distribution is authorized, if the payment occurs within 120 days after that
date; or

(B) the payment is made, if payment occurs more than 120 days after the
distribution i is authorized.

(e) A limited partnership’s indebtedness to a partner jncurred by reason of a
distribution made in accordance with this section is at parity with the limited
partnership’s indebtedness to its general, unsecured credifors. .

(t) A hmlted paltnershlp s 1ndebtedness mcludmg mdebtedness issued in con-

under thls section.

(g) If indebtedness is issued as a distribution, each payment of principal or interest

on the 1ndebtedness is treated asa dlstnbutlon the effect of which i is measured on the

—_——

* Sec. 51. [321. 509] LIABILITY FOR IMPROPER DISTRIBUTIONS.

(a) A general paxtner that consents to a distribution made in violation of section

321.508 is personally liable to the limited p partnershlp for the amount of the distribution
which exceeds the amount that could have been distributed without the violation if it
is established that in consentmg to the distribution the general partner - failed to comply

w1th sectlon 321.408.
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(b) A partner or transferce that received a distribution knowing that the
dlstubuuon to that paltnel or tmnsfelee was made in violation of section 321 508 is

received by the partner or transferce exceeded the amount that At could . have been
propetly pald under section 321.508.

(c) A general partner against wh1ch an action is commenced under subsection (a)
may:

(1) implead in the action any other person that is liable under subsection (a) and
compel contribution from the person; and

(2) implead in the action any person that received a distribution in violation of
subsection () and compel contribution ﬁom the person in the amount the person
received m "violation of subsection (b).

(d) An action under this section is barred if it is not commenced within two yeals
after the “distribution.

ARTICLE 6

DISSOCIATION

Sec. 52. [321.601] DISSOCIATION AS LIMITED PARTNER.
(a) A person does not have a right to dissociate as a limited partner before the

termination of the limited partnership.

(b) A person is dissociated from a limited paltnelshlp as a limited partner upon the
occurrence of any  of the followmg events:

dissociation as a limited partner;

(3) the person’s expulsion as a limited partner pursuant to the partnership
agleement . T

(4) the person’s expulsmn as a limited partner by the unanimous consent of the
othel partners if:

(A) itis unlawful to carry on the limited partnership’s actwmes with the person

as a Jimited partner;

(B) there has been a transfer of all of the person’s transferable interest in the

limited partnelshlp, other than a transfer for security putposes, or a comt “order
chatging the pelson s interest, wh1ch has not been foleclosed
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certificate of dissolution or the equivalent, its charter has been revoked or 1ts right to

no revocation of the certificate of. dlssolutlon or no reinstatement of 1ts charter or 1ts

11ght to conduct business; or T

(D) the person is a limited liability company or partnership that has been
dissolved and whose business i is being wound up;-

(5) on application by the limited partnetshlp, the person’s expulsmn as a limited
partner by judicial order because:

(A) the person engaged in wrongful conduct that adversely and matenally affected
the limited | partnership’s act1v1t1es

(B) the person willfully or persistently comnntted a material breach of the
partnership agreement or of the ‘obligation of good faith @ @- dealing under section
321.305(b); or

(C) the person engaged in conduct relating to the limited partnership’s activities
which makes it not reasonably | practicable to carry on the activities with the person as
limited partnel,

(6) in the case of a person who is an individual, the person’s death;

of being a trustee of a trust, distribution of the trust’s entire transferable interest in the
hrmted partnershlp, but not mer ely by reason of the substitution of a successor trustee;

substltutlon of a successov pelsonal representatlve

(9) termination of a limited partner thaf is not an individual, partnership, limited

liability company, corp01at10n, trust, or estate,

(10) the limited par tnershlp S part1c1pat1on in a conversion or merger under artlcle
11, 1f the Timited partnership:

(A)i is not the converted or surviving entity; or

(B) is the converted or surviving entity but, as aresult of the conversion or merger,
the person ceases to be a limited partner. -

Sec. 53. [321.602] EFFECT OF DISSOCIATION AS LIMITED PARTNER.

(a) Upon a pelson ’s dissociation as a hrmted partner:

(1) subject to section 321,704, the person does not have further nghts asa hrmted '
partner; .

@ the | person’s obligation of good faith and fair deahng as a limited pattner under

section 321.305(b) continues only as to matters arising and and events occurring before the

dissociation; and

New langunage is indicated by underline, deletions.by strileont:

Copyright © 2004 by the Office of the Revisor of Statutes, State of Minnesota. ‘All Rights Reserved.




401 : LAWS of MINNESOTA for 2004 Ch. 199, Art. 6

(3) subject to section 321.704 and article 11, any transferable interest owned by
the person in the person’s capacity as a s a limited partner immediately before dissociation
is owned by the person as a mere ‘transferee.

person n from any obligation to the limited paltnelshlp or the other partners which the
person incurred while a Timited partner.

Sec. 54. [321.603] DISSOCIATION AS GENERAL PARTNER.

A person is dissociated from a limited partnership as a gener: al partnel upon the
occurrence of any of the following events:

dissociation as a general partner;

(3) the person’s expulsion as a general partner pursuant to the partnership
agreement;

(4) the person’s expulsion as a general partner by the unanimous consent of the
other partners ift

(A) it is unlawful to carry on the limited partnership’s activities with the person
asa general | partner;

(B) there has been a transfer of all or substantially all of the person’s transferable

interest in the limited paxtnelshlp, other than a transfer for security purposes, or a court
order charging the person’s interest, which : has not been foreclosed;

(C) the person is a co1p01at10n and, within 90 days afte1 the hmlted parmersmp

conduct business has been suspended by the JlnlSdICthn of its mcoxporatlon, there is
no revocation of the certificate of dissolution or no reinstatement of its charter or 1ts
ught to conduct busmess, or

(D) the person is a limited liability company or partnership that has been
dissolved and whose business is being wound up;

(5) on application by the limited partnership, the person’s expulsion as a general

partner by judicial determination because:

(A) the person engaged in wrongful conduct that adversely and materially affected
the limited | partnership act1v1t1es, '

(B) the person willfully or persistently committed a material breach of the
partnexshlp agreement or of a duty owed to the partnership or the other partners under
section 321.408, or
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{C) the person engaged in conduct relating to the limited partnership’s activities
which makes it not reasonably practicable to carry o on the activities of the limited
partnership w1th the person as a general partner,

(6) the person’s:
(A) becoming a debtor in bankrupicy;

(B) execution of an assignment for the benefit of creditors;

(C) seekmg, consentmg to, or acqulescmg in the appomtment of a trustee

substantially aH “of the person s property obtained without the person’s consent or
acquiescence, or failing within 90 days after th_e expiration gf a stay to have the
appointment vacated;

(7) in the case of a person who is an individual:

(A) the person’s death;

(B) the appointment of a guardian or general conservator for the person' or

(C) a judicial determination that the person has otherwise become incapable of
performlng the person’s duties as a gene1a1 partner er under the partnershlp agreement;

of bemg a trustee of a trust, distribution of the trust’s entlre ‘transferable interest in the
lmuted pari tnershlp, but not me1e1y by reason of the substltutlon of a successor frustee;

virtue of being a personal representative of an estate, distribution of the estate’s entire
tlansferable interest in the llmlted partnelshlp, but not merely by reason of the

(10) termination of a general pattnel that is not an 1nd1v1dual partnership, limited
hablhty company, c01porat10n trust, or estate; or

(11) the limited partnership’s participation in a conversion or merger under article
11, if the Timited partnership:

(A) is not the converted or surviving entity; or

(B) is the converted or surviving entity but, asa result of the conversion or merger,

the person ceases to be a general partner.

‘ Sec. 55. [321.604] PERSON’S POWER TO DISSOCIATE AS GENERAL
PARTNER; WRONGFUL DISSOCIATION.

(@) A person has the power to dissociate as a general partner at any time, rightfully
or Wrongfully, by express will pursuant to section 321.603(1).
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(b) A person’s dissociation as a general partner is wrongful only if:

(1) it is in breach of an express provision of the partnership agreement; or

(2) it occurs before the termination of the limited partnership, and:

(A) the person withdraws as a general partner by express will;

(B) the person is expelled as a general partner by judicial determination under
section on 321.603(5);

(C) the person is dissocjated as a general partner by becoming a debtor in
bankmptcy, or

because it w111fully dissolved or terminated.

© A A person that wrongfully dissociates as a general partner is liable to the limited
partnership and, subject to section 321.1001, to the other pattners for damages caused
by the dlssocmuon The hablhty is in addmon to any other obligation of the general

Sec. 56. [321.605] EFFECT OF DISSOCIATION AS GENERAL PARTNER.

(a) Upon a person’s dissociation as a general partner:

(1) the person’s right to participate as a general partner in the management and

conduct of the parthership’s activities terminates;

(2) the person’s duty of loyalty as a general partner under section 321.408(b)(3)

terminates;

(3) the person’s duty of onalty as a general partne1 under sectlon 321 408(b)(1)

arising and events occurring before the person s dissociation as a gene1a1 partner;

(4) the person may sign and deliver to the secretary of state for filing a statement

of dissociation pertaining to the person and, at the request of the limited partnership,
shall sign an amendment to the certificate of Timited paltnelshlp ip which states that the

person has dissociated; and

(5) subject to section 321.704 and article 11, any transferable interest owned by
the person 1mmed1ately before dissociation in the person’s capacity as a general partner
is owned is owned by the person as a mere transferee.

person n from any obhgatlon to the ] 11m1ted pactnership or the other partners which the
person incurred while a general partner.

Sec. 57. [321.606] POWER TO BIND AND LIABILITY TO LIMITED
PARTNERSHIP BEFORE DISSOLUTION OF PARTNERSHIP OF PERSON
DISSOCIATED AS GENERAL PARTNER.
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(a) After a person is dissociated as a general partner and before the limited
partnership is dissolved, converted under article 11, or merged ou out of existence under
article 11, the limited partnership is bound by an n act of the person, if:

(1) the act would have bound the limited partnership under section 321.402 before
the dlssocmtlon, and

(2) at the time the other party enters into the transaction:

(A) less than two years has passed since the dissociation; and

(B) the other party does not have notice of the dissociation and reasonably

believes that the person is a general partner.

(b) If a limited partnership is bound under subsection (a), the person dissociated
asa general partner which caused the limited partnership to be bound is liable:

(1) to the limited partnership for any damage caused to the limited paltnershlp
ansmg from the obligation incurred under subsection (a) and

(2) if a general partner or another person dissociated as a general partner is liable

for the obligation, to the general partner or other person for any damage caused to the
general partner or other person arising from the liability.

Sec. 58. [321.607] LIABILITY TO OTHER PERSONS OF PERSON DIS-
SOCIATED AS GENERAL PARTNER.

(a) A pe1son s d1ssoc1at10n as a general paltner does not of 1tse1f dlscharge the

incurred before dissociation. Except as otherwise provided in subsections (b) and (c),

the person is not liable for a limited partnershlp s obligation incurred after dissociation.

- (b) A person whose dissociation as a general partner resulted in a dissolution and
wmdlng up of the limited partnership’s activities is liable to the same extent as a

general partner under section 321.404 on an obligation incurred by the Himited
partnership under section 321.804.

() A person that has dissociated as a general partner bui whose dissociation did

not result in a dissolution and winding up of the limited partnership’s activities is liable

on a transaction entered into by the limited partnership after the dissociation only if:

(1) a general partner would be liable on the transaction; and

(2) at the time the other party enters 1nto the transaction:

(A) less than two years has passed since the dissociation, and

(B) the other party does not have notice of the dissociation and reasonably

partnership, a pel son dissociated as a general partner may be released from Tiability for
an obligation of the limited partnership.
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(¢) A person dissociated as a general partner is released from liability for an
obligation of the limited par tnership if the limited partnership’s creditor, with notice of
the person’s s dissociation as a general partner but without the person’s consent, agrees
to a material alteration in the nature or time of payment of the obligation.

ARTICLE 7

TRANSFERABLE INTERESTS AND RIGHTS
OF TRANSFEREES AND CREDITORS

Sec. 59. [321.701] PARTNER’S TRANSFERABLE INTEREST.

The only interest of a partner which is transferable is the partner’s transferable
interest. A \ transferable interest is personal ‘property.

Sec. 60. [321.702] TRANSFER OF PARTNER’S TRANSFERABLE INTER-
EST.

(a) A transfer, in whole or in part, of a partner’s transferable interest:

(1) 1s permissible;

(2) does not by itself cause the partner’s dissociation or a dissolution and winding
up of the e limited partnership’s activities; and

(3) does not, as against the other partners or the limited partnership, entitle the
transferee to to paltlclpatc in the management or “conduct of the limited partnexsmp s
act1v1t1es, to require access to 1nf01mat10n concernmg the hmlted partnership’s

required information ¢ or the limited partnership’s other records.

(b) A transferee has a right to receive, in accordance with the transfer:

(1) distributions to which the transferor would otherwise be entitled; and

(2) upon the dissolution and winding up of the limited partnership’s activities the
net amount otherwise distributable to the transferor.

(c) In a dlssolutmn and wmdmg up, a transferee is entltled to an account of the

(d) Upon transfer, the transferor retains the rights of a paltnex other than the
interest in distributions transferred and retains all duties and “obligations of a | partner.

(e) A hrmted palmelshlp nced not glve effect to a transferee’s rights under this

@A tlansfelee that becomes a paltnex w1th respect to a transferable interest is
liable fo f01 the transferor’s obligations under sections 321. 502 and 321.509. However,
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the transferee is not obligated for 11ab111t1es unknown to the transferee at the time the

transferce became a a partner.

Sec. 61. [321.703] RIGHTS OF CREDITOR OF PARTNER OR TRANS-
FEREE,

(a) On application to a court of competent jurisdiction by any judgment creditor
ofa partner or transferee, the court may charge the transferable interest of the judgment
debtor with p payment of the unsatisfied amount of the judgment with interest. To the
extent so charged, the ju Judgment creditor has: only the rights of a transferee. The court

may appoint a receiver of the share of the distributions due or to become due to the

Judgment debtor in 1espect t of the partnershlp and make all other orders, directions,
accounts, and inquiries the Judgment debtor might have made or which the circum-

stances of the case may require to give effect to the charging order.

(b) A charging order constitutes a lien on the judgment debtor’s transferable

interest. The court may order a foreclosure upon the interest subject to the charging
order at any time. The purchaser at the for eclosute sa sale has the rights of a a transferee.

(c) At any time before foreclosure, an interest charged may be redeemed:
(1) by the judgment debtor;

other partners; or

(3) with limited partnership property, by the limited partnership with the consent
of all pattners whose interests are not 50 chargec ged

exemption laws applicable to the partner’s or transferee’s transferable interest.

(e) This section provides the exclusive remedy by which a Judgment creditor of
a partner or or transferee may satisfy a a judgment out of the Judgment debtor’s transferable
interest.

Sec. 62. [321 704] POWER OF ESTATE OF DECEASED PARTNER

representative may exercise the rights of a transferee as provided in section 321.702
and, for the purposes of scttling the estate, may exercise the rights of a current limited

partner under section 321,304,

ARTICLE 8

DISSOLUTION

Sec. 63. [321.801] NONJUDICIAL DISSOLUTION.
Except as otherwise provided in section 321.802, a limited “partnership is

dissolved, and its activities must be wound up, only upon the the occurrence of any of the

following:
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(1) the happening of an event specified in the partnership agreement;

(2) the consent of all genel al partnelb and of llmlted pattnels owning a majorlty

effective;

(3) aftter the dissociation of a person as a general partner:

Bt T s v sl

by paunels owhing a majouty of the ughts to receive distributions as partners at the
time the consent is to be effective; or

(i) consent to continue the activities of the hmlted partnership and admit at least
one gene1al pmmex is glven by llmlted pmtnels owning a majonty of the ughts to

(i) at least one person is admitted as a general partner in accordance with th_e
consent;

(4) the passage of 90 days after the dissociation of the limited partnership’s last

limited partner, unless before the end of the period the Jimited partnership admits at at
least one limited partner; or

under section 321. 809(0)
Sec. 64, [321.802] JUDICIAL DISSOLUTION.

On application by a partner the district court may order dissolution of a limited
partnership 1_f it is not leasonably practicable to carry on the activities of the limited

partnership in conformity with the pa1tnelsh1p agreement.

Sec. 65. [321 8031 WINDING UP.

winding up its activities.

(b) In winding up its activities, the limited partnership:

paltnexshxp is dissolved, preserve the llmlted paxtnmshlp busmess or properly as a
going concern for a reasonable time, prosecute and defend actions and pxoceedmgs,
whether civil, criminal, or administrative, transfer the limited partnership’s property,
settle disputes by mediation or arbitration, file a statement of termination as provided
in section 321, 203, and perform other necessary acts; and

(2) shall discharge the limited partnership’s liabilities, settle and close the limited
partnership’s activities, and marshal and distribute the assets of the partnership.
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(c) If a dissolved limited partnership does not have a general partner, a person to

wind up the dissolved limited partnership’s activities may be appointed by the consent

of limited partners owning a majority of the rights to receive dlstnbutlons as limited
pautners at the time the consent is to be effective. A person appointed under this

subsection:

(1) bas the powers of a general partner under section 321.804; and

(2) shall promptly amend. the certificate of limited partnership to state:

(A) that the limited partnership does not have a general partner;

partnership; and

(C) the street and mailing address of the person.

: uBewmo n of the winding up, mcludmg the appomtment ofa pelson to wind up the
dissolved limited partnership’s activities, 1f

(1) a limited partnership does not have a general partner and within a reasonable

time following the dissolution no person has been appointed pursuant to subsection (©);
or

(2) the applicant establishes other good cause.

Sec. 66. [321.804] POWER OF GENERAL PARTNER AND PERSON
DISSOCIATED AS GENERAL PARTNER TO BIND PARTNERSHIP AFTER
DISSOLUTION.

(a) A limited partnership is bound by a general partner’s act after dissolution
which:

(1) is appropriate for winding up the limited partnership’s activities; or

(2) would have bound the limited paltnershlp under sectlon 321.402 before

does not have notice of the dissolution.

(b) A person dissociated as a general partner binds a limited partnershlp through
an act occurring after dissolution if:

(1) at the time the other party etiters into the transaction:

(A) less than two years has passed since th¢ dissociation; and

(B) the other party does not have notice of the dissociation and reasonably

believes that the person is a general partner; and

(A) is appropriate for winding up the limited partnership’s activities; or
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(B) would have bound the 11m1ted pmtnelshlp undel sectxon 321.402 befoxe

does not have notice of the dissolution.

Sec. 67. [321.805] LIABILITY AFTER DISSOLUTION OF GENERAL
PARTNER AND PERSON DISSOCIATED AS GENERAL PARTNER TO LIM-
ITED PARTNERSHIP, OTHER GENERAL PARTNERS, AND PERSONS DIS-
SOCIATED AS GENERAL PARTNER.

(a) If a general partner having knowledge of the dissolution causes a limited

partnership to incur an’ obligation undet section 1 321.804(a) by an act that is not

appropriate f01 winding up the partnership’s activities, the general partner is liable:

(1) to the 11m1ted paltnelslnp for any damage caused to the limited paltnershlp

other general partner or or person arising from the hablhty

(b) If a person dissociated as a general partner causes a limited partnership to
incur an ‘obligation under section ) 321.804(b), the person is liable:-

(1) to the limited partnership for any damage caused to the limited partnership

arising from the obligation; and

@) if a genelal partner or anothel pelson dissociated as a gene1a1 partner is liable

genelal pattner or ‘other person arising f10m the 11ab111ty

Sec. 68, [321.806] KNOWN CLAIMS AGAINST DISSOLVED LIMITED
PARTNERSHIP.

(a) A dissolved limited partnership may dispose of the known claims against it by
follqwmg the procedure described i in subsection ®).

(b) A dissolved limited partnership may notify its known claimants of the
dissolution in a record. The notice must:

(_12 specify EIE information required to be included in a claim;

(2) provide a mailing address to which the clajm is to be sent;

(4) state that the clmm w111 be barred 1f not received by the deadline; and

(5) unless the limited partnership has been at each moment during its existence
€1thel a llmlted llablllty 11m1ted paltnelsmp ora “Timited partnership that isa hmlted

against the limited partnership ﬂ also @1_ gg_x conespondmg claim against any any
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general partner or person dissociated as a general partner which is based on section
321.404.

(c) A claim agamst a dissolved limited paxtnelshlp is barred if the requnements of
subsectlon (b) are met and

limited partnership, the claimant does not commence an action to enforce the claim
against the limited pannelshlp w1thm @ days after _t_h_f_: receipt o_f the notice of the
ICJGCtIOIl ‘ ,

effective date of dissolution or a liability that i 1s contmgent on that date

.Sec, 69. [321.807] OTHER CLAIMS AGAINST DISSOLVED LIMITED
PARTNERSHIPS.

@A dissolved limited pmtnershxp may publish notice of its dissolution and
request persons having claims against the limited partnership to present them in in
accordance with the notice.

(b) The notice must:

in this state, in the county in which the lmnted partnexshlp s designated office i is or was
last located;

(2) describe the information required to be contained in a clalm and prov1de a
mailing address to y which the claim is to be sent

* (3) state that a claim against the limited partnership is barred unless an action to
enforce the claim i is commenced within five years after publication of the notice; and

(4) unless-the limited partnership hasbeen at each moment during its existence
either a limited liability limited partnership or a limited liability limited p partnérship
under chapter 322A, state that the barring of a ‘claim against the limited partnership will

also bar any correspondmg claim agamst any general partner ¢ or person dissociated as

a general partner which is based on section 321.404.

. (c) If a dissolved limited partnership- publishes a notice.in accordance with
subsection (b), the claim of each of the following claimants is barred unless. the

claimant commences an action to enforce the claim against the dissolved hmlted
pmtnershlp within f1ve years after the publication date of the notice: '

(2) a claimant whose elalm was t1mely sent o the dlssolved limited paltnershlp
but not acted on; and
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(3) a claimant whose claim is contingent ot based on an event occurring after the
effective date of dissolution.

_(_c_l) é claim not barred under @E section may p_e enforced:

(1) against the dissolved limited partnership, to the extent of its undistributed
assets;

(2) if the assets have been d1stubuted in llquldatlon, against a pa1tne1 or txansfexee

dissolved limited pmtnexshlp, or

(3) against any person liable on the claim under section 321.404.

Sec. 70. [321.808] LYABILITY OF GENERAL PARTNER AND PERSON
DISSOCIATED AS GENERAL PARTNER WHEN CLAIM AGAINST LIM-
ITED PARTNERSHIP BARRED.

If a claim against a dissolved limited partnership is barred under section 321.806
or 321.807, any corresponding claim under section 321.404 is also barred.

Sec. 71, [321.809] ADMINISTRATIVE DISSOLUTION.

(a) A limited partnership that has failed to deliver for filing a registration pursuant

to the requirements of section 321.210 must be dlssolved by the secretary of state as
described in this section, .

(b) If the limited partnership has not filed the delinquent registration, the secretary

of state must issue a certificate of administrative dissolution and the cer tificate must be
flled in the Office of the Secwlaly of Stale The secretary of state must annually mf01m

names of limited partnelshxps administratively dissolved under this section during the
preceding year may be determined. The secretary of state must also make available in
an electronic format the names of the he administratively dissolved limited partnerships.

(c) A limited partnership administratively dissolved continues its existence but
may carry on only activities necessary to wind up its activities and 11qu1date its assets
under sectfons 321. 803 and 321.812 and to notify claimants under sections 321.806
and 321,807, .

(d) The administrative dissolution of a limited partnership does not terminate the
authority of its agent for service of process.

Sec. 72. [321.810] REINSTATEMENT FOLLOWING ADMINISTRATIVE
DISSOLUTION.

(a) Alimited partnex Shlp thathas been admmlstratlvely dissolved may apply to the
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(1) the name of the limited partnership and the effective date of its admlmstratrve
dissolution;

(2) that the grounds for dlssolutlon either did not exist or have been eliminated;
and

(3) that the limited partnership’s name satlsfres the requirements of section
321.108.

The application must also include any documents that were requlred to b_e
delivered for f11mg to, the secretary of state but which were not so delivered.

required by subsection (a) and that the information is correct and the apphcatlon

includes the appropriate e fee, the secretary of state shall file the re remstatement

application a and serve the limited partnership with a copy.

©) When remstatement becomes effectlve 1t relates back: to and takes effect as of

resume its activities as if the admlmstr ative dissolution h: had never ocelirred, except that
for the purposes of section 321.103(c) and (d) the reinstatement is effectrve only as of
the date the reinstaterment 1s filed. .

Sec. 73. [321.812] DISPOSITION OF ASSETS; WHEN CONTRIBUTIONS
REQUIRED.

(a) In winding up a limited partnership’s actrvmes the assets of the Timited
‘partnershlp, including the contributions required by this section, must be applied to
satisfy the limited partnershlp s obligations to creditors, including, to the extent
permitted | by law, partners that are creditors. i

e e —_— 5 . N

(c) If a limited partnership’s assets are msufﬁclent to satisfy all of its obligations
under subsection (a), with respect to each -unsatisfied obhgatlon—fnalrﬁd when the
limited partnelshlp was neither a limited ) liability limited partnership nor a hmlted
partnership that is a a limited liability hmrted partnership under chapter 322A the

fo]lowmg rules apply

the obligation. The contribution due from each of those p persons is in proportlon to the

nght to receive s distributions in the capacity of general partner in 1 effect for éach of of
thos¢ persons when the obhgatlon was incurred.

wrth respect to an unsatisfied obligation of the limited partnershlp, the other persons
required to contribute by paragraph (1) on ‘account of the obligation shall contribute the
additional amount necessary to. dlscharge the ‘pbligation. The additional centribution
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when the obligation was incurred.

(3) If a petson does not make the addmonal contubutlon required by paxagraph

pxovxded in that pmaglaph

(d) A petson that makes an additional contribution under subsection (c)(2) or (3)
may 1ecover flom any pe1 son whose fa1lule to contrlbute under subsecuon (c)(l) or (2)

subsection more than the amount addmonally contributed. A person’s liability under

this subsection may not exceed the amount the person failed to contribute.

(e) T_he estate g” a deceased individual 1_s_ liable @ the person’s obligations under
this section.

(f) An assignee for the benefit of creditors of a limited part tnership or a partner, or
a person 1 appointed by a a court to “represent creditors of a limited partnership ora
partner, may enforce a a person’s obligation to contribute under subsection (c).

ARTICLE 9

FOREIGN LIMITED PARTNERSHIPS

Sec. 74. 321.901] GOVERNING LAW,

(&) 'IE laws of the state or other jurisdiction under which a foreign limited
partnership is organized govern relations among the partners of the foreign limited
partnership and between the partners and the foreign limited partnership and the

liability of partners as partners for an obligation of the foreign limited parinership.

(b) A foreign limited partnership may not be denied a certificate of authority by

1eason of any dlffenence between the laws of the Jumsdlctlon under which the foreign

©) A cemflcatc of authority does not authorize a fo1e1gn limited partnership to
engage in any business c or exercise any power thata limited partnership may not engage
in or exercise in this state.

Sec. 75. [321.902] APPLICATION FOR CERTIFICATE OF AUTHORITY.

(a) A foreign limited partnership may apply for a certificate of authority to
transact business in this state by dehveung an apphcatlon to the sec1eta1y of state f01

filing. The application must state:

(1) the name of the foreign limited partnership and, if the name does not comply

with section 321.108, an alternate name adopted pursuant to section 321.905(a);

New language is indicated by underline, deletions by strikeout:

Copyright © 2004 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.



Ch. 199, Art. 9 LAWS of MINNESOTA for 2004 414

partnership is organized;

(3) the street and malhng address of the forelgn limited pannershlp s pnncxpal

is organlzed require the foreign limited partnership to maintain an office in that
Junsdlctlon, the street and mailing address of the required office; '

(4) the name and stieet and fnailing address of the foreign limited pannershlp S
1mt1al agent for service of process in this state;

(5) the name and street and mailing address of each of the foreign 11m1ted
pa.ltnelshlp s general partners; and

(6) whether the foreign limited partnership is a foreign limited liability limited
partnership.

(b) A foreign limited partnership shall deliver with the completed application a.
certificate of existence ora record of similar import signed by the secretary of state or
other official having custody of the foreign limited partnership’s pubhcly filed records
in the state or other jurisdiction under whose law the foreign limited partnership i is

organized.

Sec. 76. [321.903] ACTIVITIES NOT CONSTITUTING TRANSACTING
BUSINESS.

(a) Activities of a foreign limited partnership which do not constitute transacting
business in this state within the meaning of this article include:

(1) maintaining, defending, and settling an action or proceeding;

(2) holding meetings of its partners or carrying on any other activity concerning
its internal affairs;

(3) maintaining accounts in financial institutions;

(4) maintaining offices or agencies for the transfer, exchange and registration of
the foreign limited partnership’s own securities. or mamtalmng trustees. or depositories
w1th respect to those securities;

(5) selling through independent contractors;

(6) soliciting or obtaining orders, whether by mail or electronic means or through

employees or agents or otherwise, if the orders require acceptance outside this state
before they “become confracts;

(7) creating or acquiring indebtedness, mortgages, or security interests in real or
personal property;

(8) securing or collecting debts or enforcing mortgages or other security inferests
in property securing the debts, and holdmg, protecting, and maintaining property S0
acquired;
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real pxopelty or tanglble pursonal p1opelty, other than property excluded under
subsection @), “constitutes transacting business in this “state.

(c) This section does not apply in determining the contacts or activities that may |
subject a foreign limited partnership to service of process, taxation, or 1egulat1on under |
any other law of this state. ‘

Sec. 77. [321.904] FILING OF CERTIFICATE OF AUTHORITY.

Unless the secretary of state detumlnes that an apphcatlon for a celtlflcate of

state, upon payment of all f11mg fees, sha]l ﬁle the application, plepare sign and f11e

certificate to the foreign limited partnership 01 1ts xeplesentatlve

Sec. 78, [321.905] NONCOMPLYING NAME OF FOREIGN LIMITED
PARTNERSHIP.

(a) A foreign limited partnership whose name does not comply with section
321.108 may not obtain a certificate of authority until it adopts, for the purpose of
transacting 1g business i in thlS state, an alternate name that ¢ comphes with s sectlon 321,108,
A foreign limited par tnershlp that adopts an alternate name under this subsection and
then obtains a certificate of authority with the name need not comply with sections
333.01 to 333.06. After obtaining a certificate of authority with an alternate name, a
foreign Timited, partnership shall tr ansact business in El’_l_lf state ate under the name unless

the foreign limited partnership is is authorized under sections 333.01 to 333. 33.06 to transact
business i in this state under another name.

(b) If a foreign limited partnership authorized to transact business in this state
changes its name to one that does not comply w1th sect1on 321.108, 1t may  not

obtains an amended certificate of authority.

Sec. 79. [321.906] REVOCATION OF CERTIFICATE OF AUTHORITY.

(a) A foreign limited partnership that has failed to deliver for filing a registration
pursuant to the requirements of section n 321.210 must have its certificate’ of authority

to transact °t business 1 in Minnesota revoked as described i in thls section.

(b) If the foreign limited partnership has not filed the delinquent registration, the
secretary / of state must issue a certificate of revocation and the certificate must be filed

in the Office of the Secretary of State. The secretary of state must annually inform the
attorney general and the commissioner “of revenue of the methods by which the names
of limited partnerships whose certificates of authority have been revoked under this

section duting the preceding year may be determined. The secretary of state must also
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make available in an electronic format the names of the foreign limited partnerships
whose certificates have been revoked.

Sec. 80. [321.907] CANCELLATION OF CERTIFICATE OF AUTHORITY;
EFFECT OF FAILURE TO HAVE CERTIFICATE.

(a) In order to cancel its certificate of authority to transact business in this state,
a foreign Limited partnership must deliver to the secretary of state for filing a  notice of

cancellation. The certificate 1s “is canceled when the notlce becomes effectlve under
secuon 321.206.

(b) A forelgn limited pafcnershlp transacting busmess m this state may not

transact business in this state.

" (¢) The failure of a foreign limited par tnership to have a certificate of authority to

transact business in this state does not impair the validity of a contract or act of the

foreign limited partnership or ptevent the foreign limited partnership from defending
an action or proceeding i n thls state.

(d) A partner of a foreign limited partnership is not liable for the obligations of the
foreign limited partnership solely by reason of the foreign limited pa partnership’s having
transacted business in this state without a certificate of authority.

(e) If a foreign limited partnership transacts business in this state without a

certificate of authority- or cancels its certificate of authority, it appoints the secretary of
state as its agent for service of process for tights of action arising out of the transaction

of business in this state.
Sec. 81. [321.908] ACTION BY ATTORNEY GENERAL.

The attorney general may maintain an action to restrain a foreign limited
partnershxp from transacting business in this state in violation of this article.

ARTICLE 10

ACTIONS BY PARTNERS

' Sec. 82. [321.1001] DIRECT ACTION BY PARTNER.

(a) Subject to subsection (b), a partner may maintain a direct actioh against thé
limited partnershlp or another partner for legal or eqmtable relief, with or without an

accounting as to the pa1tnelsh1p s activities, to enforce the rights and otherwise protect

the interests of the partner, including rights and interests under the partnership

agreement of thls chapter or arising mdependently of the partnership relatlonshxp

(b) A partner commencing a direct action under this section is required to plead
and pr ove . an actual or threatened injury that is not solely the result of an injury suffered
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or threatened to be suffered by the limited partnership.

(c) The accrual of, and any time 11m1tat1on on, a right of action for a 1emedy under

wmdmg up does not revive a claim t baued by law.

Sec. 83. [321.1002] DERIVATIVE ACTION.

_ e — -

pzutnershlp if:

(1) the partner first makes a demand on the general partners, requesting that they
causc the limited paxtnexshlp o bung an action to enforce the right, and the genclal
partners do not bring the action within a a reasonable time; or

@ a demand would b_e: futile,

Sec. 84. [321.1003] PROPER PLAINTIFF.

A derivative action may be maintained only by a pe1son that is a partner at the

time the action 1s commenced and:

(1) that was a partner when the conduct giving 1’1se to the action occurred; or

(2) whose status as a partner devolved upon the person by operation of law or
pursuant to the terms of the partnership agreement from from a person that was g partnel a_t
the time of the conduct.

Sec. 85. [321.1004] PLEADING.

Ina derivative action, @9 complaint must state’ with particularity:

(1) the date and content of plaintiff’s demand and the general partners’ response
to EIE demand; or

(2) why demand should _BLe excused as futile.

Sec. 86. [321.1005] PROCEEDS AND EXPENSES. .

(a) Except as otherwise provided in subsection (b):

(1) any proceeds or other benefits of a derivative action, whether by judgment,
compromise, or setflement, belong to the e limited partnership and not to the derivative
plaintiff,

(2) if the derivative plaintiff receives any proceeds, the derivative plamtlff shall

immediately remit them o the limited pa1tnersh1p

(b) If a derivative action is suceessful in whole or in part, the court may award the

plaintiff reasonable expenses, including reasonable attorney’s fees, from the recovery
of the limited partnership.
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ARTICLE 11

CONVERSION AND MERGER

Sec. 87. [321.1101] DEFINITIONS.
In this article:

(1) “Constituent limited partnership” means a constituent organization that is a
limited partnership. :

(2) “Constituent organization” means an organization that is party to a merger.

(3) “Converted organization” means the organization into which a converting
organization converts pursuant to sections 321.1102 through 321.1105.

(4) “Converting limited partnership” means a converting organization that is a
limited partnership. :

(5) “Converting organization” means an organization that converts into another
organization pursuant to section 321.1102.

(_62 “General partner” means a general partner of a limited partnership.

(1) “Governing statute” of an organization means the statute that governs the
organization’s internal affairs.

(8) “Organization” means a general partnership, including a limited liability
partnership; limited partnership, including a limited liability limited partnership;
limited Liability company; business trust; corporation; or any other person having a
governing statute. The term includes domestic and foreign organizations whether or
not organized for profit.

Q)_ “Organizational documents” means:

(A) for a domestic or foreign genera] partnership, its partnership agreement;

(B) for a limited partnership or forelgn hrmted partnership, its certificate of

limited partnership and partnership agreement;

(C) for a domestic or foreign limited liability company, its articles of organization
and operatlng agreement or comparable records as prov1ded in its govermng statute;

(D) for a business trust, its agreement 91’ trust and declaration gf trust;

(E) for a domestic or foreign corporation for profit, its articles of incorporation,
bylaws, and “other agreements among its shareholders which are authorized by its
governing g statute, or comparable 1ecords as provided in its govemmg statute; and

(F) for any other erganization, the basic records that create the organization and
) determine it 1ts internal governance and th the relations among the ong the persons that own lt_ have
an interest in it, or are members of it.
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(10) “Personal liability” means personal liability for a debt, liability, or other
obligation of an organization which is imposed on a person that co-owns, has an
mterest m, ‘ot is a member of the orgamzatlon

co-owning, having an interest in, or being a member of the organization, or

(B) by the organization’s organizational documents under a provision of the
organization’s govelmng statute authorizing those documents to make one or n more
specified persons liable for all or specified debts, liabilities, and other obligations of

the organization solely by reason of the person or persons co-owning, having an
interest in, or being a member of the organization,

(11) “Surviving organization” megns an organization into which one or more
other organizations are met; ged. A surviving orgamzatlon may preex1st the me merger or be
created by the merger.

(A) by the organization’s governing statute solely by reason of the person

Sec. 88. [321.1102] CONVERSION.

(a) An organization other than 2 limited partnership may convert to a limited
partnership, and a limited par tnelshlp may convert to another organization pursuant to
this section and sections 321.1103 through 321.1105 and a plan of conversion, if:

(1) the other organization’s governing statute authorizes the conversion,

(2) the conversion is not prohibited by the law of the jurisdiction that enacted the

governing statute; and

(3) the other organization complxes with its governing statute in effectmg the
conversion.

(b) A plan of conversion must be in a record and must include:

Q) t_}l‘i name @_ form of gp_q organization before conversion;

(2) the name and form of the organization after conversion; and

(3) the terms and conditions of the conversion, including the manner and basis for
convertlng interests in the converting organization into any “combination of money,
interests in the converted organization, and other consideration; and

(4) the organizational documents of the converted organization,

Sec. 89. [321.1103] ACTION ON PLAN OF CONVERSION BY CONVERT-
ING LIMITED PARTNERSHIP.

() Subject to section 321.1110, a plan of conversion must be consented to by all
the pmtnels of a | converting limited paltnelshlp

(b) Subject to section 321,1110 and any contractual rights, after a conversion 1s
apploved and at any time before a filing i is s made under section 321.1104, a converting

limited partnership may yay amend the plan or abandon the planned converswn

(1) as provided in the plan; and
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(2) except as prohibited by the plan, by the same consent as was required to
approve the plan.

Sec. 90. [321.1104] FILINGS REQUIRED FOR CONVERSION; EFFEC-
TIVE DATE.

(a) After a plan of conversion is approved:

(1) aconverting limited partnership shall deliver to the sectetary of state for filing
articles of conversion, which must include:

(A) a statement that the limited partnership has been converted into another

organization;

(B) the name and form of the organization and the jurisdiction of its governing

statute;

(C) the date the conversion is effective under the governing statute of the
converted or; orgamzatlon

(D) a statement that the conversion was approved as required by this chapter;

(B) a statement that the conversion was approved as required by the governing

statute of the converted organization; and

(F) if the converted organization is a foreign organization not authorized to

transact business in this state, the street “and mailing address of an 1 office which the
sec1etary of state may use for the purposes of section 321.1105(c); and

(2) if the converting organization is not a converting limited partnership, the

conveltmg organization shall deliver to the secretary of state for filing a certificate of

. limited partnership, which must mclude in addition to the mformatmn required by
section 321.201:

(A) a statement that the limited partnership was converted from another

organization;

(B) the name and form of the organization and the jurisdiction of its governing

statute; and

(C) a statement that the conversion was approved in a manner that complied with

the organization’s governing statute.

(b) A conversion becomes effective:

(1) if the converted organization is a limited partnership, when the certificate of

Jimited partnership takes effect; and

(2) if the converted organization is not a limited partnership, as provided by the

gqvemmg statufe o_f @ converted organization.
Sec. 91. [321.1105] EFFECT OF CONVERSION.

(2) An organization that has been converted pursuant to thlS article is for all

purposes the same entity that existed before the conversion.
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(b)‘ When a conversion takes effect;

converted organization;

@) all debts, liabilities, and other obligations of the converting organization
continue as obligations of the converted organization;

(3) an action or pxoceedmg pending by or against the converting 01gan1zat10n may
be continued as if t the conversion had not ot occurred;

(4) except as prohibited by other law, all of the rights, privileges, immunities,
powers, and pulposes of the convemng o1gamzatlon remain vested i in the converted
organization;

(5) except as otherwise provided in the plan of conversion, the tetms and

conditions of the plan of conversion take effect; and

- s .

(c) A converted organization that is a foneign organization consents to the
jurisdiction of the courts of this state to to enforce any obligation owed by the converting

hmlted paltnushlp, if before the conve1s1on the conveltlng 11m1ted partnershlp was

organization and not authorized to transact busmess in this state appoints the secretary

of state as its agent nt for service of p process for purposes of enforcing an obligation under
this sut subsectlon Se1v1ce on the secretary of state under th1s subsection 1 is made in the

Sec‘ 92. [321.1106] MERGER.

(a) A limited partnership may merge with one or more other constituent

organizations pursuant to this section and sections 321.1107 through 321.1109 and a
plan of merger, ift

(1) the governing statute of each of the other organizations authorizes the merger;

those governing statutes; @

(3) each of the other organizations complies with its governing statute in effecting
the merger.

(b) A plan of merger must be in a record and must include:

orgatijzation is to be created by the merger, a statement to that effect;

(3) the terms and conditions of the merger, including the manner and ba51s for
converting the interests in each constituent organization into any combination of
money, interests m the su1v1vmg organization, and other conslderatlon,
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(4) if the surviving organization is to be created by the merger, the surviving

organizations organizational documents; and

(5) if the surviving organization is not to b_c created by the merger, any

amendments to be made by the merger to the surviving orgamzat1on s organizational
documents.

~ Sec. 93. [321.1107] ACTION ON PLAN OF MERGER BY CONSTITUENT
LIMITED PARTNERSHIP.

(2) Subject to section 321.1110, a plan of merger must be consented to by all the

partners of a constituent limited partnership.

(b) Subject to section 321.1110 and any contractual rights, after a merger is
approved, and at any time before a fllmg is made under section 321.1108, a  constituent

limited partnership may hay amend the plan or abandon the planned merger:

(1) as provided in the plan; and

(2) except as prohibited by the plan, with the same consent as was required to
approve the plan.

Sec. 94, [321.1108] FILINGS REQUIRED FOR MERGER; EFFECTIVE
DATE. '

() After each constituent organization has approved a merger, artlcles of merger
must “be signed on behalf of:

(1) each preexisting constituent limited partnershlp, by each general partner listed
in the certificate of limited partnership; and

(2) each other preexisting constituent organization, by an authorized representa-

tive.

(b) The articles of merger must include:

(1) the name and form of each constituent organization and the jurisdiction of its

governing statute;

(2) the name and form of the surv1v1ng orgamzatlon, the jurisdiction of its

statement to that effect

(3) the date"the metger is effective under the governing statute of the surviving
organization;

(4) if the surviving organization is to be created by the merger:

(A) if it will be a limited partnership, the limited partnership’s certificate of

limited | partnershlp, or

(B) if it will be an orgamzatlon other than a limited partnershlp, the organizational

document that creates the organization;
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(5) if the surviving organization preexists the merget, any amendments provided |
for in the > plan of merger for the mgamzanonal document that created the organization;

as required by the or ganization’s governing statute;

(7) if the surviving organization is a foreign organization not authorized to
transact business in this state, the street - and mailing address of an 1 office' which the
secretary of state may use for the purposes of section 321.1109(b); and

(8) any additional information required by the governing statute of any constituent
organization.

(c) Each constituent limited partnetship shall deliver the articles of merger for
filing in in the office of the secretary of state.

(d) A merger becomes effective under this article:

(1) if the surviving organization is a limited partnership, upon the later of:

(i) compliance with subsection (c); or

(ii) subject to section 321.206(c), as specified in the articles of merger; or .

(2) if the surviving organization is not a limited partnership, as provided by the
govemmg statute of the surviving or ganization, .

Sec. 95. [321.1109] EFFECT OF MERGER.

(a) When a merger becomes effective:

(1) the surviving organization continues or comes into existence;

(2) each constituent organization that merges into the surviving organization
ceases to ex1st as a separate entlty,

in the surviving organization;

(4) all debts, liabilities, and other obligations of each constituent organization that
ceases to exist continue as obligations of the surviving organization,

(5) an action or proceeding pending by or against any constituent organization that
ceases to exist may be continued as if the merger had not occurred;

(6) except as prohibited by other law, all of the rights, privileges, immunities,

powers, and pur| poses of each constituent organization that ceases to exist vest in the
surviving organization;

(7) except as otherwise provided i in the plan of merger, the terms and conditions
of the plan of merger take effect; and

(8) except as otherwise agreed, if a constituent limited partnership ceases to exist,
the merger does not dissolve the limited partnership for the purposes of article 8;

(9) if the surviving organization is created by the merger:
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(A)ifitisa hmlted partnelshlp, the certificate of hmlted partnership becomes

effectlve, or

(B) if it is an organization -other than a limited partnership, the orgamzatlonal

document that creates the organization ‘becomes effective; and

(10 if the surviving organization preexists the merger, any amendments provided

for +in the articles of merger for the oxgamzatlonal document that created the

organization become effective.

-(b) A surviving otganization that is a foreign organization consents to the

Junsdlctlon of the courts of this state to enforce any obligation owed by a constituent

organization, 1f before the merger the constituent mgamzatlon was subject to suit in

this state on the obhgatlon A surv1v1ng organization thatis a forelgn organization and

not authorized to transact business in this state appoints the secretary of state as its

agent for service of process for the purposes of enforcing an obligation under this
subsection. Se1v1ce on the secretaxy of state undel this subsectlon is made in the same
manner and with the same consequences as 1n section 321. 117(c) and (d)

Sec. 96. [321.1110] RESTRICTIONS ON APPROVAL OF CONVERSIONS
AND MERGERS AND ON RELINQUISHING LLLP STATUS.

(a) If a partner’ of a converting or constituent limited paltnershlp will have

personal liability with respect to a converted or surv1vmg or gamzanon, appmval and

partner, unless:

(1) the limited partnership’s parinership agfeement p10v1des for the approval of
the conversion or merger with the consent of fewer than all the partners, and

(2) the partner has consented to the provision of the partnership agreement

(b) An amendment to a certificate of limited partnership which deletes a statement
that the limited partnership is a limited liability limited partnelshlp is “ineffective
without the consent of each general partner unless:

(1) the limited partnership’s partnership agieement provides for the amendment
with the consent of less than all the general partners; and

the provision of the partnetshlp agreement

(©) A partner does not give the consent required by subsection (a) or by merely

by consenting to a provision of the partnership agreement which I permits the

partnership agreement to be amended with the consent of fewer than all the partners.

Sec. 97. [321.1111] LIABILITY OF GENERAL PARTNER AFTER CON-
VERSION OR MERGER.

(a) A conversion or merger under this article does not discharge any liability under
sections 321.404 and 321.607 of a person that was a general partner in or dissociated

as a general partner f10m a convertmg or constltuent 11m1ted partnershlp, but:
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(1) the provisions of this chapter pertaining to the collection or discharge of the

liability continue to apply to the liability;

(2) for the purposes of applying those provisions, the converted or surviving

organization is deemed to be the converting or constituent limited partnershlp, and

A Aoy saininfutesgisioiufir At ShaCA

as a general partner under section 321,404 when the obhgatlon was incurred and has
not been released from the obligation under section on 321.607; and

to receive distributions in the capacity of general partner 1 in ) effect fg_{ each Qf those
persons when the obligation v was incurred.

(b) In addition to any other liability provided by law:

(1) a person that immediately before a conversion er merger became effective was
a general partner in a converting or constituent Jimited partnership that was not a

Timited 11ab111ty hmlted paltnershlp 1s personally liable for each obhgatlon of the

ot AvsininieivtuliPuiviudivricstuslll St Siuishhielsiid

e —— e ———

(B) reasonably believes that:

(i) the converted or surviving business is the converting or constituent limited
partnership;

(ii) the converting or constituent limited partnership is not a limited liability
11m1ted pantnershlp, and

(iii) the person is a general partner in the converting or constituent limited
partnership; and

(2) a person that was dlssocmted as a genelal partnel from a convertmg or

1f

(A) immediately before the conversion or merger became effective the converting
or surviving limited partne1sh1p was not a limited 11ab111ty limited partnershlp, and

.__...._._._...._____..__.__.___.,___.______________

passed since @E petson dissociated as a general partner and the third party:

(i) does not have notice of the dissociation;
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(111) reasonably believes that the converted or surviving organization is the
convertlng or constituent limited partnelshlp, the convemng or constituent limited

partnership is not a limited liability limited partnership, and EIE person is a general
partner in the convertmg or constituent limited partnershlp

Sec. 98. [321.1112] POWER OF GENERAL PARTNERS AND PERSONS
DISSOCIATED AS GENERAL PARTNERS TO BIND ORGANIZATION AF-
TER CONVERSION OR MERGER.

@ An act o_f a person that immediately before a conversion or merger became
effective was a general partner in a converting or constituent limited p partnership binds
the converted or- surviving organization after the conversion or merger becomes

effectlve lf

(1) before the conversion or merger became effective, the act would have bound
the converting or or constituent limited partnership under section 321.402; and

or constltuent Timited partnership and that the person is a general partner in the

convertmg or constituent limited partnership.

(b) An act of a person that before a conversion or merger became effective was

dissociated as a general partner from a “converting or constituent limited partnershlp
_binds the converted or surv1v1ng organization after the conversion or merger becomes

effective, if:

(1) before the conversion or merger became effective, the act would have bound
the converting or constituent limited partnership under sectlon 321. 402 1f the person
had been a general partner; and

passed since the person 1 dissociated asa general partner and the third party:

(A) does not have notice of the dissociation;

(C) reasonably belicves that the converted or surviving organization is the
converting or constituent limited pa partnershlp and that the person is a general partner in
the converting or constltuent limited partnershrp

(c) If a person having knowledge of the conversion or merger causes a converted

or surviving organization to incur an obhgatlon under subsection @)or @ the person
is hable

(1) to the converted or survxvmg organization for any damage caused o the
orgamzatlon arising from the obligation; and
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damage caused to that othe1 person arising from the llabxhty
Sec. 99. [321.1113] CHAPTER NOT EXCLUSIVE.

This chapter does not pn,clude an entity from being converted or merged under
other Taw.

Sec. 100. [321.1114] CONFLICT RELATING TO MERGER OR CONVER-
SION.

If a partnership governed by chapter 323A participates in a merger or conversion
under chapter 321, then in the event of any confliot between the provisions of chapter

323A and chapter 321 relating to the merger or conversion, the provisions of chapter
321 contml chapter 321

ARTICLE 12

MISCELLANEOUS PROVISIONS

Sec. 101. [321.1201] UNIFORMITY OF APPLICATION AND CONSTRUC-
TION.

In applying and construing this chapter, consideration must be given to the need
to promote uniformity of the E‘X with respect to its subject matter among states that

enact 1t
Sec. 102, [321. 1202] SEVERABILITY CLAUSE.

If any provision of this chaptel or its application to any person or circumstance is
held invalid, the invalidity does not affect other prov1s1ons or apphcatlons of this
chaptel which ca can be given effect without the invalid plOVlSlOn or application, and to
this end the provisions. of this chapter are severable.

Sec. 103. [321.1203] RELATION TO ELECTRONIC SIGNATURES IN
GLOBAL AND NATIONAL COMMERCE ACT.

This chapter modifies, limits, or supersedes the federal Electronic Signatures in
‘Global and National Commerce Act, 15 U.S.C. Section 7001 et seq., but this chapter

does not modify, limit, or supersede ede Section 101(c) of that Act or authorize electronic

dellvery of any of the notices described i in Section 103(b) of that Act.

Sec. 104. [321.1206] APPLICATION TO EXISTING RELATIONSHIPS.
(a) Beginning January 1, 2005, no person may use chapter 322A to form an entity.

(b) Before January 1, 2007, this chapter governs only:

(1) a limited partnership formed on or after January 1, 2005; and

(2) except as otherwise provided in subsection (d):
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@ a limited partnership formed under chapter 322A which elects, in the manner
p10v1ded in its partnership agreement or by law for amending the partnershlp
agreement to be subject to this chapter; and

{ii) a limited partnership formed under chapter 322, if the limited partnership

elects pt pulsuant to subsection (f) to be subject to this chapter.

+ (c) Except as otherwise provided in subsection (d), on and after January 1, 2007,
this chapter governs:

(1) any limited partnership formed under chapter 322A which has not previously
elected { to be govemed by this chapter and is still in ex1stence on January 1 2007, and

(2) all limited partnerships, including each limited partnership formed under
chapte_r 322A which has previously elected to become governed by this chapter and
each limited partnership formed under chapter 322 which has elected, prev1ously or
otherwise, to be governed by this chapter.

(d) With respect to a limited partnership formed before January 1, 2005, the
followmg rules apply except as the partners otherwise elect in the manner prov1ded in

the partnelshlp agreement or by law for amending the partnership agreement:

(1) section 321.104(c) does not apply and the limited partnership has whatever

duration it had under the law applicable immediately before the limited partnership
became subject to thlS chapter

(2) the limited partnership is not required to amend its certificate of limited
partnershlp to comply w1th sectlon 321.201(a)(4);

(3) sections 321. 601 and 321.602 do not apply and a limited partner has the same
right and power to dissociate from the limited partnershxp, with the same conse-
quences, - as existed 1mmed1ately before fl the limited partnership became : subject to this
chapter

(4) section 321.603(4) does not apply,

general pal“met as the cowrt had immediately before the limited par’mershlp became
subject to this chapter; and :

(6) section.321.801(3)-does not-apply and the connection between a person’s
dissociation as a general partner and the dissolution of the limited partnership i is the
same as existed immediately before the limited partnelsh1p became subject to th1s

chapter

(e) If subsection (c) causes a limited partnership that is a limited liability limited

partnership under section 322A.88 to become subject to this chapter:

(1) if immediately before the limited partnership that is a limited liability limited
paltnershlp under section 322A.88 became subject to this chapter its name complied
with section 322A.02, the limited partnership may maintain its name even if the name

does not comply with section 321.108(c); and T

New langiage is indicated by underline, deletions by strikeent:

Copyright © 2004 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.




429 LAWS of MINNESOTA for 2004 Ch. 199, Art. 12

(2) the statement of quahﬁcatmn of the limited partnelshlp that is a limited

pursuant to section 322A.88(a)(2), is deemed to amend the limited partnershlp s
certificate of limited partnership to state that the limited pannexshlp is a limited
Tiability limited partnership.

(f) On or after Janvary 1, 2005, a limited partnership formed under chapter 322

may become Sllb_]GCt to this chapter 1f

(1) it elects, in the manner provided in its partnership agreement or by law for

amending the partnership agreetnent, to be > subject to this chapter;

(2) neither its certificate of limited partnership nor its partnership agreement
pthlbIt the election;

puiniivtuildvivaiaoinmnidbutbosivn Aotubunisushuinl feiniiamnit

Sec. 105. [321.1207] SAVINGS CLAUSE.

This chapter does not affect an action commenced, proceeding brought, or right
accrued before this s chapter takes effect.

Sec. 106. [321.1208] EFFECT OF DESIGNATION.

Except as otherwise provided in this chapter, a limited partnership remains the
same entity for purposes of holding txtle to or conveying an interest in real or pelsonal
property and for all other | purposes:

limited pautnexshlp pursuant to section 406(b)(2); and

(3) regardless of whether the words “limited partnership,” “hmlted 11ab111ty
llmlted partnelshlp,” or the des1gnat10n “LP” “L. P ? “LLLP” or “L.L.L.P.” are used

Sec. 107. REPEALER.

Minnesota Statutes 2002, sections 322A.01;. 322A.02; 322A.03; 322A.04;
322A.05; 322A.06; 322A.07; 322A.11; 322A.12; 322A.13; 322A.14; 322A.15;
322A.16; 322A.17; 322A.18; 322A.19; 322A.24; 322A.25; 322A.26; 322A.27;
322A.28; 322A.31; 322A.32; 322A.33; 322A.34; 322A.35; 322A.38; 322A.39;
322A.40; 322A.41; 322A45; 322A.46; 322A47, 322A.48; 322A.49; 322A.50;
322A.51; 322A.52; 322A.55; 322A.56; 322A.57; 322A.58; 322A.59; 322A.63;
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322A:64; 322A.65; 322A.66; -322A.69; 322A.70; 322A.71; 322A.72; 322A.73;
322A.74; 322A.75; 322A.76; 322A.761; 322A:79; 322A.80; 322A.81; 322A.82;
.322A.85; 322A.86; 322A.87; and 322A.88, are repealed effective January 1, 2007.

Sec. 108, EFFECTIVE DATE.

This act is effective January 1, 2005.

ARTICLE 13

CONFORMING CHANGES

" Sec. 109. Minnesota Statutes 2002, section 5.25, subdivision 1, is amended to
read:

" Subdivision 1. WHO MAY BE SERVED. A process, notice, or demand required
or permitted by law to be served upon an entity governed by chapter 221, 3024, 303,
3174, 321, 322A, 322B, 323, 330, 540, or 543 may be served on: (1) the registered
agent, if any; (2) if no agent has been appointed then on an officer, manager, or general
partner of the entlty, or (3) if no agent, ofﬁcer, manager, or general partner can be
found at the address on file with the secretary of state, the secretary ary of s state as provided
in this section.

Sec. 110. Minnesota Statutes 2002 sectlon 302A.115, subd1v1s1on 1 is amended
to read: .

Subdivision 1. REQUIREMENTS; PROHIBITIONS. The corpdrate name:

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

(b) Shall contain the word “corporatlon " “incorporated,” or “limited,” or shall
contain an abbreviation of one or more of these words, or the word ¢ ‘company” or the
abbreviation “Co.” if that word or abbreviation is not immediately preceded by the
word “and” .or the charactet “&”;

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

(d) Shall be distinguishable upon the records in the office of the secretary of state
from the name of each domestic corporation, limited partnership, limited liability
partnership, and limited liability company, whether profit or nonprofit, and each
foreign cotporation, limited partnership, limited liability partnership, and limited
liability company authorized or registered to do business in this state, whether profit
or nonprofit, and each name the right to which is, at the time of incorporation, reserved
as provided for in sections 302A.117, 322A-03 321.109, 322B.125, or 333.001 to
333.54, unless there is filed with the articles one of the following:
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(1) The written consent of the domestic corporation, limited partnership, limited
liability pattnership, or limited liability company, or the foreign corporation, limited
partnership, limited liability partnership, or limited liability company authorized or
registered to do business in this state or the holder of a reserved name or a name filed
by or registered with the secretary of state under sections 333.001 to 333.54 having a
name that is not distinguishable;

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

(3) The applicant’s affidavit that the corporation, limited partnership, or-limited
liability company with the name that is not distinguishable has been incorporated or on
file in this state for at least three years prior to the affidavit, if it is a domestic
corporation, limited partnership, or limited Hability company, or has . been authorized or
registered to do business in this state for at least three years prior to the affidavit, if it
is a foreign corporation, limited partnership, or limited liability company, or that the
holder of a name filed or registered with the secretary of state under sections 333.001
to 333.54 filed or registered that name at least three years prior to the affidavit; that the
corporation, limited partnership, or limited liability company or holder has not during
the three-year period before the affidavit filed any document with the secretary of state;
that the applicant has mailed written notice to the corporation, limited partnership, or
limited liability company or the holder of a name filed or registered with the secretary
of state under sections 333.001 to 333.54 by certified mail, return receipt requested,
properly addressed to the registered office of the corporation or limited liability
company or in care of the agent of the limited partnership, or the address of the holder
of a name filed or registered with the secretary of state under sections 333.001 to
333,54, shown in the records of the secretary of state, stating that the applicant intends
to use a name that is not distinguishable and the notice has been returned to the
applicant as undeliverable to the addressee corporation, limited partnership, limited
liability company, or holder of a name filed or registered with the secretary of state
under sections 333.001 to 333.54; that the applicant, after diligent inquiry, has been
unable to find any telephone listing for the corporation, limited partnership, or limited
liability company with the name that is not distinguishable in the county in which is
located the registered office of the corporation, limited partnership, or limited liability
company shown in the records of the secretary of state or has been unable to find any
telephone listing for the holder of a name filed or registered with the secretary of state
under sections 333.001 to 333,54 in the county in which is located the address of the
holder shown in the records of the secretary of state; and that the applicant has no
knowledge that the corporation, limited partnership, limited liability company, or
holder of a name filed or registered with the secretary of state under sections 333.001
to 333.54 is currently engaged in business in this state.

Sec. 111. Minnesota Statutes 2002, section 308A.121, subdivision 1, is amended
to read: ‘

Subdivision 1. NAME. The name of a cocperative must distinguish the
cooperative upon the records in the Office of the Secretary of State from the name of
a domestic corporation, whether profit or nonprofit, or a limited partnership, or a
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foreign corporation or a limited partnership authorized or registered to do business in
this state, whether profit or nonprofit, a limited liability company, whether domestic or
foreign, a limited liability partnership, whether domestic or foreign, or a name the right
to which is, at the time of incorporation, reserved or provided for in sections 302A.117,
317A.117, 322A-03 321.109, 322B.125, or 333.001 to 333.54.

Sec. 112. Minnesota Statutes 2002, section 317A.115, subdivision 2, is amended
to read:

Subd. 2. NAME MUST BE DISTINGUISHABLE. (a) A corporate name must
be -distinguishable upon the records in the Office of the Secretary of State from the
name of a domestic corporation or limited partnership, a foreign corporation or limited
partnership authorized or registered to do business in this state, whether profit or
nonprofit, a limited liability company, whether domestic or foreign, a limited liability
partnership, whether domestic or foreign, or a name the right to which is, at the time
of incorporation, reserved, registered, or provided for in section 317A.117, 302A.117,
322A.03 321.109, 322B.125, or sections -333.001 to 333.54, unless one of the
following is filed with the articles:

(1) the written consent of the organization having the pame that is not
distinguishable;

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

(3) an affidavit of nonuse of the kind required by section 302A.115, subdivision
1, paragraph (d), clause (3).

(b) The secretary of state shall determine whether a name is distinguishable from
another.name for purposes of this section and section 317A.117.

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

Sec. 113. Minnesota Statutes 2002, section 322B.12, subdivision 1, is amended to
read: )

Subdivision 1. REQUIREMENTS AND PROIIBITIONS. The limited liability
company name must:

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

(2) contain the words “limited Hability company,” or must contain the abbrevia-
tion “LLC” or, in the case of an organization formed pursuant to chapter 319B, must
meet the requirements of section 319B.05 applicable to a limited liability company;

(3) not contain the word corporation or incorporated and must not contain the
abbreviation of either or both of these words;

(4) not contain a word or phrase that indicates or implies that it is organized for
a purpose other than a legal business purpose; and
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(5) be distinguishable upon the records in the Office of the Secretary of State from
the name of each domestic limited liability company, limited liability partnership,
corporation, and limited partnership, whether profit or nonprofit, and each foreign
limited liability company, limited liability partnelshlp, corporation, and limited
partnership authorized or registered to do business in this state, whether proflt or
nonprofit, and each name the right to which is, at the time of organijzation, reserved as
provided for in sections 302A.117, 317A.117, 322A<03 321.109, 322B.125, or 333.001
to 333.54, unless there is filed with the atticles of organization one of the following:

(i) the written consent of the domestic limited liability company, limited liability
partnership, corporation, or limited partnership or the foreign limited liability com-
pany, limited liability partnership, corporation, or limited partnership authorized or
registered to do business in this state or the holder of a reserved name or a name filed
by or registered with the secretary of state under sections 333.001 to 333.54 having a
name that is not dlstmgmshable, ’

(i) a cemfled copy of a final decme of a court in this state estabhshmg the prior
right of the applicant to the use of the-name in ‘this state; or

(iif) the applicant’s affidavit that the limited liability company, corporation, or
limited partnership with the name that is not distinguisliable* has been organized,
incorporated, or on file in this state for at least three c years prior to the affidavit, if it
is a domestic limited hablhty company, cor| pomtlon, of limited partnership, or has been
authorized or registered to do business in this state for a,t least three years prior to the
affidavit, if it is a foreign limited liability company, cor poration, or limited partnership,
or that the holder of a name filed or registered w1th the secretary of state under sections
333.001 to 333.54 filed or registered that name at Jeast three years prior to the affidavit,
that the limited liability company, corporation, ot limited partnetship or holder has not
during the three-year peried before the affidavit-filed any document with the secretary
of state; that the applicant has mailed written notice to the limited liability company,
corporation, or limited partnership or the Holder of a name filed or registered with the
secretary of state under sections 333.001 to 333.54 by certified mail, return receipt
requested, plopelly addressed to the registered office of the limited liability company
or corporation or in care of the agent of the limited partnership, or the address of the
holder of a name filed or registered with the secretary of state under sections 333.001
to 333.54, shown in the records of the secretary of state, stating that the applicant
intends to use a name that is not distinguishable and the notice has been returned to the
applicant as undeliverable to the addréssee limited liability company, corporation, or
limited partnership or holder of a name filed or registered with the secretary of state
under sections 333.001 to333.54; that the applicant, after diligent inquiry, has been
unable to find any telephone listing for the limited liability company, corporation, or
limited partnership with the name that is not distinguishable in the county in which is
located the registered office of the limited liability company, corporation, or limited
partnership shown in the records of the secretary of state or has been unable to find any
telephone listing for the holder of a name filed or registered with the secretary of state
under sections 333.001 to 333.54 in the county in ‘which is located the address of the
holder shown in the records of the secretary of state; and that the applicant has no
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knowledge that the limited liability company, corporation, -or limited partnership or
holder of a name filed or registered with the secretary of state under sections 333.001
to 333.54 is currently engaged in business in this state.

Sec. 114. Minnesota Statutes 2002_, section 323A‘.1~01, is aménded to read:
323A.i-‘01 -DEFIl.\JITIONS.

In this chapter: \

(1) “Business™ includes every trade, occupation, and profession.

2) “Debtor in bankruptcy” means a person who is the subject of

(i) an order for relief under Title 11 of the United States Code or a comparable
order under a successor statute of genéral application; or »

(ii) a comparable order under federal, state, or foreign law govem{ng insolvency.

. 1o e

(3) “Distribution” means a transfer, of money or other property from. a partnership
to a partner in the partner’s capacity as a partner or to the partner’s transferee.

). “Executed” means signed,

. (5) “Filed” or “filed with the secretary of state” means that a document meeting
the applicable requlrements of this chapter, signed, and accompanied by a filing fee of
$135, has been delivered to the secretary of state. The secretary of state shall endorse
on the document the word “Filed” and the month, day, and year of fx]mg, record the
document in the office of the secretary of state; and return a document to the person
who delivered it for filing.

(6) “Foreign limited lability partnership” means a partnership that:

. (i) is formed under laws other than the laws of this state; and
(ii) has the status of a limited liability partnership under those laws.

(7) “Limited liability partnership’ means a partnership that has filed a statement
of qualification under section 323A.10-01 and does not have a similar statement in
effect in any other jurisdiction.

®) “Pal“mershlp” means an association of two or more persons to carry on as
co-owners a business for profit, including a limited liability partnership, formed under
section 323A.2-02, predecessor law, or comparable law of another jurisdiction.

(9) “Partnership agreement” means the agreement, whether written, oral, or
implied, among the partners concermng the partnershlp, including amendments to the
partnership agreement.

(10) “Partnership at will” means a partnership in which the partners have not
agreed to remain partners until the expiration of a definite term or the completion of
a particular undertaking. . .
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(11) “Partnership interest” or “partner’s interest in the partnership” means all of
a partner’s interests in the partnership, including the partner’s transferable interest and
all management and other rights.

(12) “Person” means an individual, corporation, business trust, estate, trust,
partnership, association, joint venture, government, governmental subdivision, agency,
or instrumentality, or any other legal or commercial entity.

(13) “Property” means all property, real, personal, or mixed, tangible or
intangible, or any interest in property.

(14) “Record,” “recorded,” and “recording” mean that a certified copy of a
statement meeting the applicable requirements of this chapter as filed with the
secretary of state has been delivered to and filed in the offiee of the county recorder
or rogistrar of titles; whichever office maintains the records for the real property
affected by such statement and; recorded in the Office of the County Recorder in the
county in which the real property affected by the statement is located or, if the real
plopemy is regxsteled land under chapter 508 or 508A, that the “statement is
memorialized on the certificate of title for the affected real that property.

(15) “Signed” means that:

(i) the signature of a person has been written on a document, as provided in
section 645.44, subdivision 14;.and

(i1) with respect to a document that may be filed with the secretary of state, the
document has been signed by a person authorized to do so by this chapter, by the
partnership agreement, or by a resolution approved as provided in the partnership
agreement.

A signature on a document may be a facsimile affixed, engraved, printed, placed,
stamped with indelible ink, transmitted by facsimile or electronically, or in any other
manner reproduced on the document.

(16) “State” means a state of the United States, the District of Columbia, the
Commonwealth of Puerto Rico, or any territory or insular possession subject to the
jurisdiction of the United States,

(17) “Statement” means a statement of partnership authority under section
323A.3-03, a statement of denial under section 323A.3-04, a statement of dissociation
under section 323A.7-04, a statement of dissolution under section 323A.8-05, a
statement of merger under section 323A.9-07, a statement of qualification under
section 323A.10-01, a statement of foreign qualification under section 323A.11-02, or
an amendment or cancellation of any of the foregoing.

(18) “Transfer” includes an assignment, conveyance, lease, mortgage deed and
encumbrance.
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ARTICLE 14

OTHER BUSINESS ORGANIZATIONS

Section 1. Minnesota Statutes 2002, section 302A.011, subdivision 21, is
amended to read:

Subd. 21. PARENT. “Parent” of a spemfled corporatlon means a corporation or
a foreign corporation that directly, or indirectly through related organizations, owns

more than 50 percent of the voting power of the shares entitled to vote for directors of
the specified corporation.

Sec. 2. Minnesota Statutes 2002, section 302A.011, subdivision 31, is amended to
read:

Subd. 31. SUBSIDIARY “Subsidiary” of a specified corporation means a
001p01at10n or a foreign corporation having more than 50 percent of the voting power
of its shares entitled to-vote for directors owned directly, or ifidirectly through related
organizations, by the specified corporation.

Sec. 3. Minnesota Statutes 2002, section 302A.011, subdivision 49, is amended to
read: : '

Subd. 49. INTERESTED SHAREHOLDER. (a) “Interested shareholder,” when
used in reference to any issuing public corporation, means any person that is (1) the
beneficial owner, directly or indirectly, of ten percent or more of the voting power of
the outstanding shares entitled to vote of the issuing public corporation or (2) an
affiliate ot associate of the issuing public corporition and that, at any time within the
four-year period immediately before the date in question, was the beneficial owner,
directly or indirectly, of ten percent or more of the voting power of the then outstanding

shares entitled to vote of the issuing public corporation. Netwithstanding anything
stated in this subdivision;

(b) If a person who has not been a beneficial owner of ten percent or more of the
votin_g—power of the outstanding shares entitled to vote of the issuing public corporation
immediately prior to a répurchase of shares by, or recapitalization of, the issuing public
cérporation or similar action shall become a beneficial owner of ten percent or more
of the voting power solely as a result of the share repurchase, recapitalization, or
similar action, the person shall not be deemed to be the beneficial owner of ten percent
or more of the voting power for purposes of paragraph (a), clause (1) or (2), unless:

{3 (1) the repurchase, recapitalization, conversion, or similar action was proposed
by or on behalf of, or pursuant to any agreement, arrangement, relationship,
understanding, or otherwise (whether or not in writing) with, the person or any affiliate
or associate of the person; or :

) (2) the person thereafter acquires beneficial ownership, directly or indirectly,
of outstanding shares entitled to vote of the issuing public corporation and, immedi-
ately after the acquisition, is the beneficial owner, directly or indirectly, of ten percent
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or more of the voting power of the outstanding shares entitled to vote of the issuing
public corporation.

® (©) Interested shareholder does not include:
(1) the issuing public corporation or any of its subsidiaries; oF

(2) a savings, employee stock ownership, or other employee benefit plan of the
issuing public corporation or its subsidiary, or a fiduciary of the plan when acting in
a fiduciary capacity pursuant to the plans; or

_(_3_) a licensed broker/dealer or licensed underwriter who:

(i) purchases shares of an issuing public corporation solely for purposes of resale
to tl_]g public; and

(ii) is not acting in concert with an interested shareholder.

(d) For purposes of this subdivision, shares beneficially owned by a plan
described in paragraph (c), clause (2), or by a fiduciary of a plan described in paragraph
(¢), clause (2), pursuant to the plan, are not deemed to be beneficially owned by a
person who is a fiduciary of the plan.

Sec. 4. Minnesota Statutes 2002, section 302A.011, subdivision 51, is amended to
read:

Subd. 51. SHARE ACQUISITION DATE. “Share acquisition date,” with
respect to any person and any issuing public corporation, means the date that the
person first becomes an interested shareholder of the issuing public corporation;
provided; however; that in the event. Notwithstanding the foregoing provisions of this
subdivision: i o T

(a) if a person becomes, on one or more dates, an interested shareholder of the
issuing public corporation, but thereafter ceases to be an interested shareholder of the
issuing public corporation, and subsequently again becomes an interested shareholder,
“share acquisition date,” with respect to that person means the date on which the
person most recently became an interested shareholder of the issuing public cerpora-
tion; and

(b) if, on or after August 1, 2004, a person is the benef1c1al owner, directly or
indir ectlf oft—u—f percent or more of the voting power of the outstanding shares entitled
to vote of the issuing public corporation at the time e the issuing public corporation
becomes 2 a pubhcly held corporation, “shge-ja—chsma date,” with respect to that
person means the date on which the person first became the beneficial owner, directly
or 1nduectly, of ten p pelcent or more of the voting power of the outstanding shares

entitled fo vote of the corporation.

Sec. 5. Minnesota Statutes 2002, section 302A.011, is amended by adding a
subdivision to read:

Subd. 63. CONVERTED ORGANIZATION. “Converted organization” means
the coxpoxatlon or domestic limited liability company resulting from a conversion
under sections 302A.681 to 302A.691.
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"= Sec. 6. Minnesota Statutes 2002, section 302A.011, is amended by adding a
subdivision to read:

Subd. 64. CONVERTING ORGANIZATION. “Converting organization”
means the corporation or domestic limited lability company that effects a conversion
under sections 302A.681 to 302A. 601.

Sec. 7. Minnesota Statu_tes 2002, section 302A.111, subdivision 2, is amended to
read:

Subd. 2. STATUTORY PROVISIONS THAT MAY BE MODIFIED ONLY IN
ARTICLES. The followmg provisions govern a corporation unless modified in the
articles: : :

(a) a corporation has general business purposes (section 302A.101);

(b) a corporation has. perpetual existence and certain powers (section 302A.161);

(c) the power to adopt, amend, or repeal the bylaws is vested in the board (section
302A.181);

(d) a corporation must allow cumulative voting for directors (section 302A.215,
subd1v151on 2),

(e) the affirmative vote of a majority of directors present is required for an action
of the board (section 302A.237);

@ a written action By the board taken without a meeting must be signed by all
directors (section 302A.239);

(g) the board may authorize thé issuance of securities and rights to purchase
securities (section 302A 401, subdivision 1);

(h) all shares are common shares entltled to vote and are of one class and one
series (section 302A.401, subd1v151on 2, clauses (a) and (b));

(i) all shares have equal rights-and preferences in all matters not otherwise
provided for by the board (section 302A.401, subdivision 2, clause (b));

(j) the par valuerof shares is fixed at one cent per share for certain purposes and
may be fixed by the board for certain other purposes (sectlon 302A.401, subdivision
2, clause (c));

(&) the boardv or the shareholders may issue shares for any consideration or for no
consideration to effectuate share dividends, divisions, or combinations, and determine
the value of nonmonetary consideration (section 302A.405, subdivision 1);

(1) shares of a class or series must not be issued to holders of shares of another
class or series to effectuate share dividends, divisions, or combinations, unless
authorized by a majority of the voting power of the shares of the same class or series
as the shares to be issued (section 302A.405, subdivision 1);

{(m) a corporation may issue rights to purchase securities whose terms, provisions,
and conditions are fixed by the board (section 302A.409);
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(n) a shareholder has certain preemptive rights, unless otherwise provided by the
board (section 302A.413);

(0) the affirmative vote of the holders of a majority of the voting power of the
shares present and entitled to vote at a duly held meeting is required for an action of
the shareholders, except where this chapter requires the affirmative vote of a plurality
of the votes cast (section 302A.215, subdivision 1) or a majority of the voting power

of all shares entitied to vote (section 302A.437, subdivision 1);

(p) shares of a corporation acquired by the corporation may be reissued (section
302A.553, subdivision 1);

(q) each share has one vote unless otherwise provided in the terms of the share
(section 302A.445, subdivision 3);

(r) a corporation may issue shares for a consideration less than the par value, if
any, of the shares (section 302A.405, subdivision 2); and

(s) the board may effect share dividends, divisions, and combinations under
certain circumstances without shareholder approval (section 302A.402); and

(t) a written action of shareholders must must be signed by all shareholders (section
302A.441).

Sec. 8. Minnesota Statutes 2002, section 302A.137, is amended to read:
302A.137 CLASS OR SERIES VOTING ON AMENDMENTS.

The holders of the outstanding shares of a class or series are entitled to vote as a
class or series upon a proposed amendment, whether or not entitled to vote thereon by
the provisions of the articles, if the amendment would:

(a)hae%eerdeemasemeaggfegmmmbefefmgﬂzedsharesefmeelmer
series;

{b) effect an exchange, reclassification, or cancellation of all or part of the shares
of the class or series, or effect a combination of outstanding shares of a class or series

mto a lesser number of shares of the class or “series where each other class and series
1s not subject to a similar comblnatlon,

£e} (b) effect an exchange, or create a right of exchange, of all or any part of the
shares of another class or series for the shares of the class or series;

€d) (c) change the rights or preferences of the shares of the class or series;

{e) Change the shares of the class or series; whether with or without par value; inte
the same or a different number of shares; either with or without par value; of another
elass or series;

5 (d) create a new class or series of shares having rights and preferences prior
and superior to the shares of that class or series, or increase the rights and preferences
or the number of authorized shares, of a class or series having rights and preferences
ptior or superior to the shares of that class or series;
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- {8 () divide the shares of the class into series and determine the designation of
each series and the variations in the relative rights and preferences between the shares
of each series, or authorize the board to do so; .

€y (t) hmlt or deny any existing preemptive rights of the shares of the class or
series; or. : .

@ ® cancel or otherwise atfect distributions on the shares of the class or series
that have accrued but have not been declared.

Sec.:9. Minnesota Statuteé 2002, section 302A.215, is amended to read:

. 302A.215 CEMUBLATIVE VOTING FOR DIRECTORS; CUMULATIVE
VOTING

Subdivision 1. REQUIRED VOTE. Unless otherwise provided in the articles,
directors are elected by a plurality of the voting power of the shares present ‘and entitled
to vote on the electlon of dlrect01s at a meeting at wh1ch @ quorum is present.

Subd: 2. CUMULATIVE VOTING RIGHTS. Unless the articles provide that
there shall be no cumulative voting, and except as provided in section 302A.223,
subdivision 5, each shareholder entitled to vote for directors has the right to camulate
those votes in the election of directors by giving written notice of intent to cumulate
those votes to any. officer of the corporation before the meeting, or to the presiding
officer at the meeting at which the election is to occur at any time before the election
of directors at the meeting,‘ in ‘which case:

(a) The presiding officer at the meeting shall announce, before the election of
directors, that shareholders shall‘_cumulate their votes; and

(b) Each shareholder shall cumulate those votes either by casting for one
candidate the number of votes equal to the number of directors to be elected multiplied
by the number of votes represented by the shares, or by distributing all of those votes
on the same principle among any number of candidates.

Subd. 2 3. MODIFICATIONS OF CUMULATIVE VOTING. No amendment
to the articles or bylaws which that has the effect of denying, limiting, or modifying
the right to cumulative voting for directors provided in this section shall be adopted if
the votes of a proportion of the voting power sufficient to elect a director at an election
of the entire board under cumulative voting are cast against the amendment.

Sec. 10. Minnesota Statutes 2002, section 302A.231, subdivision 4, is amended to
read:

Subd. 4. CALLING MEETINGS; NOTICE. (a) 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.171, 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.
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(b) Any notice to a director given under any provision of this chapter, the articles,
or the bylaws bya form of electronic communication consented to by the direetor to

whom the notice 1s given is effective when given. The notice is deemed given if by:

(1) facsimile communication, when directed toa telephone number at which the
director has consented to receive notice;

(2) electronic mail, when directed to an electronic mail address at which the
director has consented to receive notice; and

(3) any other form of electronic communication by which the director has

consented to receive notice, when directed to the director.

(c) Consent by a ducctm to notice g1ven by elecuomc communication may be

Sec. 11. anesota Statutes 2002, section 302A.231, subd1v151on 6, is amended to
read:

Subd. 6. WAIVER OF NOTICE. A director may waive notice of a meeting of the

- hoard, 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, by authenticated
electronic communication, 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.

See. 12, Minnesota Statutes 2002, section 302A.401, subdivision 3, is amended to
read:

Subd. 3. PROCEDURE FOR FIXING TERMS. (a) Subject to any restrictions
in the articles, the power granted in subdivision 2 may be exercised by a resolution or
resolutions approved by the affirmative vote of the directors required by section
302A.237 establishing a class or series, setting forth the designation of the class or
series, and fixing the relative rights and preferences of the class or series. Any of the
rights and preferences of a class or series established in the articles or by resolution of
the directors:

(1) may be made dependent upon facts ascertainable outside the articles, or
outside the resolution or resolutions establishing the class or series, provided that the
manner in which the facts operate upon the rights and preferences of the class or series
is clearly and expressly set forth in the articles or in the resolution or resolutions
establishing the class or series; and

(2) may incorporate by reference some or all of the terms of any agreements,
contracts, or other arrangements entered into by the issuing corporation in connection
with the establishment of the class or series if the corporation retains at its principal
executive office a copy of the agreements, contracts, or other arrangements or the
portions incorporated by reference. :
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(b) A statement setting forth the name of the corporation and the text of the
resolution and certifying the adoption of the resolution and the date of adoption shall
be filed with the secretary of state before the issuance of any shares for which the
resolution creates rights or preferences not set forth in the articles; provided, however,
where the shareholders have received notice of the creation of shares with rights or
preferences not set forth in the articles before the issuance of the shares, the statement
may be filed any time within one year after 'the issuance of the shares. The resolution
is effective when the statement has been filed with the secretary of state; or, if it is not
required to be filed with the secretary of state before the issuance of shares, on the date
of its adoption by the directors.

(c) Filing a statement filed with the secretary of state in accordance with
paragraph (b) is not considered an amendment of the articles for purposes of sections
302A.135, 302A.137, and 302A 471 Filing an amendment of such a statement with

sectlons 302A.135, 302A.137, and 302A.471.

Sec. 13. Minnesota Statutes 2002, section 302A.402, subdivision 2, is amended to
read:

Subd. 2. WHEN SHAREHOLDER APPROVAL REQUIRED; FILING OF -
ARTICLES OF AMENDMENT. (a) Articles of amendment must be adopted by the
board and the shareholders under seetions section 302A.135 and, if required, section
302A.137 to effect a division or combination if, as a result of the proposed division or
combination: ’

(1) the rights or preferences of the holders of outstanding shares of any class or
series will be adversely affected; or

(2) the percentage of authorized shares of any class or series remaining unissued
after the division or combination will exceed the percentage of authorized shares of
that class or series that were unissued before the division or combination.

(b) If a division or combination is effected under this subdivision, articles of
amendment must be prepared that contain the information requued by section
302A.139.

Sec. 14. Minnesota Statutes 2002, section 302A.437, subdivision 1, is amended to
read: .

Subdivision 1. MAJORITY REQUIRED Except for the election of dlrectors
which is governed by section 302A. 215, the shareholders shall take action by the
affirmative vote of the holders of the greater of (1) a majority of the voting power.of
the shares present and entitled to vote on that item of business, or (2) a majority of the
voting power of the minimum number of the shares entitled to vote that would
constitute a quorum for the transaction of business at the meeting, except where this
chapter or the articles require a larger proportion or number. If the articles require a
larger proportion or number than is required by this chapter for a particular action, the
articles control.
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Sec. 15. Minnesota Statutes 2002, section 302A.441, is amended to read:
302A.441 ACTION WITHOUT A MEETING.

Subdivision 1. METHOD. 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
entltled to vote on that action. The a1t1cles of a c01p01at1on that is not a pubhcly held

at a meetmg of the sharcholders at which all shareholders were present. After the
adoption of the ¢ initial articles, an amendment to the articles to permit written action to
be taken by less than all shareholders requires the approval of all of the shareholders

Subd. 2. EFFECTIVE TIME. The written action is effective when it has been
signed, or consented to by authenticated electronic communication, by all of these the
required shareholders, unless a different effective time is provided in the written action.

Subd. 3. NOTICE AND LIABILITY. When written action is permitted to be
taken by less than all shaleholdets, all shaleholders must be notified of its text and

s1gn or consent to the written action has no 11ab111ty for any action authorized by by the
written action.

Sec. 16. Minnesota Statutes 2002, section 302A.471, 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 shareholder’s shares
in the event of, any of the following corporate actions:

(a) unless otherwise provided in the articles, an amendment of the articles that
materially and adversely affects the rights or preferences of the shares of the dissenting
shareholder in that it:

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

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

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

(4) excludes or limits the right of a sharecholder 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
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voting rights; except that an amendment to the articles of an issuing public corporation
that provides that section 302A.671 does not apply to a control share acqu1smon does
not give rise to the right to obtain payment under this section; or

(5) eliminates the right to obtain payment under this subdivision;

(b) a sale, lease, transfer, or other disposition of all er substantially all of the
property and assets of the corporation; but net including a4 transaction permitted
without shareholder approval in that requires shareholder approval under section
302A.661, subdivision 4 or 2, but not including a disposition in dissolution described
in section 302A.725, subdivision 2, or a disposition pursuant to an order of a couit, 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, and
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; e

(e) a plan of conversion adopted by the corporation; or

(f) 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. 17. Minnesota Statutes 2002, section 302A.471, subdivision 3, is amended to
read:

Subd. 3. RIGHTS NOT TO APPLY. (a) Unless the articles, the bylaws, or a
resolution approved by the board otherwise provide, the right to obtain payment under
this section does not apply to a shareholder of (1) the surviving corporation in a merger
with respect to shares of the shareholder that are not entitled to be voted on the merger
and are not canceled or exchanged in the merger or (2) the corporation whose shares
will be acquired by the acquiring corporation in a plan of exchange with respect to
shares of the shareholder that are not entitled to be voted on the plan of exchange and
are not exchanged in the plan of exchange.

(b) If a date is fixed according to section 302A.445, subdivision 1, for the
determination of shareholders entitled to receive notice of and to vote on an action
described in subdivision 1, only shareholders as of the date fixed, and beneficial
owners as of the date fixed who hold through shareholders, as provided in subdivision
2, may exercise dissenters’ rights. :

(c) Notwithstanding subdivision 1, the right to obtain payment under this section,

other than in connection with a plan of merger adopted under section 302A.621, is
limited in accordance with the following provisions:
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(1) The right to obtain payment under this section is not available for the holders

of shares of any class or series of shares that is listed on the New York Stock c Exchange

or the American Stock Exchange or designated as a national market system security on
an ‘interdealer quotat1on system by the National Association of Securities Dealers, Inc

(1) the record date flxed to determine the shareholders entitled to recejve notice of,
and to vote at, the mee meeting of shareholders t to act upon the co1p01ate action described

m in subdivision 1 or

(ii) the day before the effective date of corporate action described in subdivision

1 if there is no meeting of shareholders.

(3) Clause (1) is not apphcablc,, and the right to oblam payment unde1 this section

corporate action becomes effuctlv«,

Sec. 18. Minnesota Statdfes 2002, section 302A.473, subdivision 3, is amended to
read: ‘

Subd. 3. NOTICE OF.DISSENT. If the proposed action must be approved by the
shareholders and the corporation holds a shareholder meeting, a shareholder who is
entitled to dissent under section 302A.471 and who wishes to exercise dissenters’
rights must file with the .corporation before the vote on the proposed action a written
notice of intent to demand the fair value of the shares owned by the shareholder and
must not vote the shares in favor of the proposed action.

Sec. 19. Minnesota Statutes 2002, section 302A.473, subdivision 4, is amended to
read:

Subd. 4. NOTICE OF PROCEDURE; DEPOSIT OF SHARES. (a) After the
proposed action has been approved by the board and, if necessary, the shareholders, the
corporation shall send to (i) all shareholders who have complied with subdivision 3, (ii)
all sharcholders who did not sign or consent (o a written action that gave effect to the

action creating the right to obtain payment under section 302A.471, and to (iii) all

shareholders entitled to dissent if no shareholder vote was required, a notice that
contains: :

(1) the address to which a demand for payment and certificates of certificated
shares must be sent in order to obtain payment and the date by which they must be
received;

" (2) any restrictions on transfer of uncertificated shares that will apply after the
demand for payment is received;

(3) a-form to be used to. certify the date on which the shareholder, or the beneficial
owner on whose behalf the shareholder dissents, acquired the shares or an interest in
them and to demand payment; and
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- (4) a copy of section 302A.471 and this section and a brief description of the
procedures to be followed under these sections.

(b) In order to receive the fair value of the shares, a dissenting shareholder must
demand payment and deposit certificated shares or comply with any restrictions on
transfer of uncertificated shares within 30 days after the notice required by paragraph
(a) was given, but-the dissenter retains all other rights of a. shareholder until the
proposed action takes effect.

Sec.-20. Minnesota Statutes 2002, section 302A.521, subdivision 1, is amended to

read:

Subdivision 1. DEFINITIONS. (a) For purposes of this section, the terms defined
in this subdivision have the meanings given them,

(b) “Corporatioh” includes a domestic or foreign corporation that was the
predecessor of the cotporation referred.to in this section in a merger or other
transaction in which the predecessor s. existence ceased upon consummatlon of the
transaction.

(c) “Official capacity” means (1) with respect to a director, the position of director
in a corporation, (2) with respect to a person other than a director, the elective or
appointive office or position held by an officer, membeér of a committee of the board,
or the employment relationship undertaken by an employee of the corporation, and (3)
with respect to a director, officer, or employee of the corporation who, while a director,
officer, or employee of the corporation, is or was serving at the request of the
corporation or whose duties in that position involve or involved service as a director,
officer, partner, trustee, governor, manager, employee, or agent.of another organization
or employee benefit plan, the position of that person as a director, officer, partner,
trustee, governor, manager, employee, or agent, as the case may be, of the other
organization or employee benefit plan.

X (d) “Proceeding” means a threatened, pending, or completed civil, criminal,
administrative, arbitration, or investigative proceeding, including a proceeding by or in
the right of the corporation. .

(e) “Special legal counsel” means counsel who has not represented the corpora-
tion or a related Qrgamzatron, or a director, officer, member of a comm1ttee of the
board, or employee, whose indemnification is in issue.

~

Sec. 21. Minnesota Statutes 2002, section 302A.651, sﬁbdivision 1, is amended to

read:

Subdivision 1. WHEN PERMITTED. A domestic corporation may merge with,
including a merger pursuant to section 302A.621, or participate in an exchange with a
foreign corporatlon or limited liability company by following the procedures set forth
in this section, if:

- (1) with respect to a merger, the merger is permitted by the laws of the jurisdiction
under which the foreign corporatlon or limited liability company is incorporated or
organized; and
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(2) with respect to an exchange, the corporation whose shares will be acquired is
a domestic corporation, whether or not the exchange is permitted by the laws of the
jurisdiction under which the foreign corporation or limited liability company is
incorporated or organized.

Sec. 22, Minnesota Statutes 2002, section 302A.661, subdivision 2, is amended to
read:

Subd. 2. SHAREHOLDER APPROVAL; WHEN REQUIRED. (a) A corpo-
ration, by affirmative vote of a majority of the directors present, may sell, lease,
transfer, or otherwise dispose of all or substantially all of its property and assets,
including its good will, not in the usual and regular course of its business, upon those
terms and conditions and for those considerations, which may be money, securities, or
other instruments for the payment of money or other property, as the board deems
expedient, when approved at a regular or special meeting of the shareholders by the
affirmative vote of the holders of a majority of the voting power of the shares entitled
to vote. Written notice of the meeting shall be given to all shareholders whether or not
they-are entitled to vote at the meeting. 'The written notice shall state that a purpose of
the meeting is to consider the sale, lease, transfer, or other disposition of all or
substantially all of the property and assets of the corporation.

(b) Shareholder approval is not required under paragraph (a) if, followmg the sale,
lease, transfer, or other disposition ¢ of its property and assets, the corporation retains a
significant continuing business activity. If a corporation retains a a business activity that
represented at least (1) 23 percent of the corporation’s total assets at the end of the most

recently completed fiscal year ¢ 'md (2) 25 percent of either income from continuing
operations before taxes or revenues from continuing operations for that fiscal year,
measured on a consolidated basis with with its subsidiaries for each of “clauses @ a_nd_ @

then the corporation will conclusively be deemed to have retamed a sigmfxcant
contmumg business act1v1Ly

Sec. 23. [302A.681] CONVERSION OF CORPORATIONS AND LIMITED
LIABILITY COMPANIES.

Subdivision 1. CONVERSIONS. AUTHORIZED. A corporation may become a
domestic hmlted 11ab111ty corpany, and a domestic lnmted 11ab111ty company may

s it B — —

Subd 2. CERTAIN DEFINITIONS. (a) For purposes of sections 3024.681 to
302A.691, the words, terms, and phrases in panagnaphs (b) to Qx_) have the meanings meanings
given them

(b) “Articles of organization” has the same meanmg as it does unde1 section
322B.03, subdivision 6.

(c} “Board of governors” has the same meaning as it does under section 322B.03,
subdivision 7.

(d) “Class,” when used with reference to membership interests, has the same

meaning as it does under section 322B.03, subdivision 10.
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(&) “Governor” has the same meaning as it does under section 322B.03,

subdivision 24

(f) “Member” has the same meaning as it does under section 322B 03, subd1v1s1on

(2 “Membership interest” has the same meaning as it does under section
322B.03, subdivision 3L

(h) “Senes ., when used with refelence to membership interests, has the same

meaning as it does under section 322B. 03 subdivision 4.
Sec, 24. {302A.683] PLAN OF CONVERSION.

A plan of conversion must contain:

(1) the name of the converting organization‘

(3) whether the converted orgamzatron is a corporation or a limited liabilify
compatiy; , v

(4) the terms and conditions of the proposed conversion;

(5) the manner and basis of converting each ownershlp interest in the convertmg
o1gan1zat10n mto ownersh1p interests 1n the converted organization or m Whole or 1n
part, into money or other proper’ty, :

(6) a copy of the proposed articles of incorporation or articles of organization of

the converted orgamzatlon and

_ (7) any other provisions w1th 1espect to the proposed conversmn that are deemed
necessary or desirable.

Sec. 25. [302A.685] PLAN APPROVAL.

Subdivision 1. BOARD APPROVAL; NOTICE TO OWNERS. A resolution
containing the plan of conversion must be approved by the afﬁrmatrve vote of a

¢

majority of the directors or governors present at a meeting of the board of directors or
the board o of governors of the converting organization andhuﬁ tlna_nl)e_submrtteda
a regular or a special meeting to the owners of the convertmg orgamzanon Written
notice must be given to every owner of the convemng organization, whether or not
entitled to vote at the meeting, not Iéss than 14 days nor more than 60 days before the
meeting, in the manner provided in section 3024435 for notice of a meeting of
shareholders or in the manner prov1ded in section 322B.34 for notice of a meeting of
members. The written notice must state that a purpose of the meeting is to consider the

proposed plan of conversion. A copy or short description of the plan of conversion

must be included i in or enclosed with the notice.

Subd. 2. APPROVAL BY OWNERS. At the meeting, a vote of the owners must

be taken on the proposed plan, The plan of conversion is adopted when approved by by

the affirmative vote of the holders of a majority of the voting power of all shares-or
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membership interests entitled to vote. A class or series of shares or membership
interests is entitled to vote as a class or series o on the approval of the plan

Sec. 26. [302A.687] ARTICLES OF CONVERSION.

Subdivision 1. CONTENTS OF ARTICLES. Upon receiving the approval
required by section 302A.685, articles of conversion must be prepared that contain:

(2) the name of the converting organization immediately before the filing of the
articles of conversion and the name to which the name of the converting organization
is to be changed, which shall be a name that satisfies the laws applicable to the

converted organization;

(3) the type of organization that the converted organization will be;

(4) a statement that the plan of conversion has been approved by the converting

organization under section 302A.685; and

(5) a copy of the articles of incorporation or the articles of organization of the

converted organization.
Subd. 2. ARTICLES SIGNED, FILED. The articles of conversion must be

state of the altlcles of incorporation or the articles of organization of the converted

organization.
Subd. 3. CERTIFICATE. The secretary of state shall issue a certificate of

conversion and a certificate of incorporation or a celtlflcate of organization to the
converted 01gamzat10n or 1ts legal lepmsunlatlve

Sec. 27. [302A.689] ABANDONMENT OF CONVERSION.
Subdivision 1. BY SHAREHOLDERS OR PLAN. After a plan-of conversion

has been apploved by the owners entltled to vote on the approval of the plan as

abandoned:

(1) if the owners of the converting organization entitled to vote on the approval

of the plan as provided in section 302A,685 have approved the abandonment at a

meeting by the affirmative vote of the holders of a majority of the voting powel of the

shares or r membership interests entitled to vote;

(2) if the plan itself provides for abandonment and all condjtions for abandonment
set forth in the plan are met; or

(3) pursuant to subdivision 2.
Subd 2. BY BOARD. A plan of convetsion may be abandoned before the

governors of the converting organization abandoning the plan of conversion approved

by the affirmative vote of a majority of the directors or governors present.
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Subd. 3. FILING OF ARTICLES If articles of conve1 sion have been flled w1th

shall file with the secretary of state articles of abandonment that contain:

(1) the name of the convemng organization;

abandoning the plan.

Sec. 28. [302A.691] EFFECTIVE DATE OR TIME OF CONVERSION
EFFECT.

Subdivision 1. EFFECTIVE DATE OR TIME. A conversion is effective when
the articles of conversion are filed with the secretary of state or on a later date or at a

later time specified i in the articles of conversion.

Subd. 2. EFFECT ON ORGANIZATION. (a) A converted organization is for all

purposes the same organization as the converting organization, having been i incorpo-
rated or mgamzed on the date that the converting organization was vas originally

incorporated or organized.

(b) When a conversion becomes efféctive:

(1) if the converted organization is a corporation, the converted organization has
all the rights, privileges, immunities, and powers, and is sub_]ect to all the dutjes ﬂi
Liabilities, of a coxpoxatlon incorporated under thls chapter;

(2) if the converted organization is a limited liability company, the converted
organization has all the rights, privileges, immunities, and powers, and is subject to all

the duties and liabilities, of a lnmted liability company orgamzed under ¢ chapter 322B;

(3) all property owned by the converting orgamzatlon remains vested in the
converted o otgamzatlon,

(4) all debts, liabilities, and other obligations of the converting organization

continue as obligations of the converted organization;

(5)-an action or proceeding pending by or against the converting organization may

be continued as if the conversion had not occurred; and

(6) all rights, privileges, immunities, and powers of the converting organization
remain vested in the converted organization.

Subd. 3. EFFECT ON SHAREHOLDERS OR MEMBERS. When a conver-

sion becomes effective, each share or membership interest in the converting organi-
zation is deemed to be converted into shares or membership Interests in the converted
organization or, in whole or in part, rt, info money or.other property to be received under
the plan by the shareholders or the members, subject to any dissenters’ rights under

section 302A 471, in the case of shareholders of the convemng orgamzatlon, or section
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Sec. 29. Minnesota Statutes 2002, section 302A.723, subdivision 1, is amended to
read: '

Subdivision 1. CONTENTS. If dissolution of the corporation is approved
pursuant to section 302A.721, subdivision 2, the corporation shall file with the
secretary of state a notice of intent to dissolve. The notice shall contain;

(a) the name of the corporation,

(b) the date and placé of the meeting at which the resolution was approved
pursuant to section 302A.721, subdivision 2; and

(¢) a statement that the requisite vote of the shareholders was received, or that at
the requisite shareholders entitled to vote signed a written action.

Sec. 30. Minnesota Statutes 2002, section 317A.011, is amended by adding a
subdivision to read:

Subd. 3b. BALLOT. “Ballot” means a written ballot or a ballot transmitted by
electronic communication.

Sec. 31, Minnesota Statutes 2002, section 317A.011, subdivision 14, is amended
to read:

Subd. 14, NOTICE. (a) *Notice” is given by a member of a corporation to the
corporation or an officer of the corporation when in writing and nailed or delivered to
the corporation or the officer at the registered office of the corporation.

(b) Notice is given by the corporation to a director, officer, member, or other
person:

(1) when mailed to the person at an address designated by the person, at the last
known address of the person or, in the case of a director, officer, or member, at the
address of the person in the corporate records;

(2) when communicated to the person orally;
(3) when handed to the person; :

(4) when left at the office of the person with a clerk or other person in chargé of
the office, or if there is no one in-charge, when left in a conspicuous place in the office;

(5) if the person’s office is closed or the person to be notified has no office, when
left at the dwelling or usual place of abode of the person with a person of suitable age
and discretion residing in the house; o

(6) when provided to the person by means of electronic communication as
provided under section 317A.231 or 317A. A.450; or

@ when the method is fair and reasonable when all the circumstances are
considered.
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(c) Notice by mail ‘is given when deposited in the United States mail with
sufficient postage. Notice is considered received when it is given.

Sec. 32. Minnesota Statutes 2002, section 317A.231, subdivision 4, is amended to
read;

Subd. 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.

(c) Any nofice to a director given under any provision of this chapter, the articles,
or the bylaws by a form of electronic communication consented to by the director to

whom the notice 1s given is effective when given. The notice is deemed given if by:

(1) facsimile communication, when directed to a telephone: number at which the
dlrector has consented to receive notice;

(2) electronic mail, when directed to an electronic mail address at which the
director has consented to receive notice;

(3) a posting on an electromc network on which the director has consented to

receive notice, together with a separate notice ¢ to the director of the spemﬁc postmg,
upon the later of: :

" (i) the posting; or

(ii) the giving of the separate notice; and

(4) any other form of electronic communication by which the director has
consented to receive notice, when directed to the director.

An aff1dav1t of the secretary, other authonzed officer, or authonzed agent of the

(d) Consent by a dlrector to notice given by electronic communication may be
given in writing or by anthenticated electronic communication. Any consent so given
may be relied upon until revoked by the director, provided that no revocation affects
the Vahdlty of any notice given before r receipt of revocation of the consent.

Sec. 33. Minnesota Statutes 2002, section 317A.231, subdivision 3, is amended to
read:

Subd. 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, by authenticated
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electronic communication, 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. 34. Minnesota Statutes 2003 Supplement, section 317A.443, subdivision 2,
is amended to read:

Subd. 2, METHODS. Unless otherwise provided in the articles or bylaws,
members may take action at a meeting by voice or ballot, by unanimous action without
a meeting under section 317A.445, by wiitten ballot under section 317A.447, or by
eleetronie remote communication under section 317A.450.

Sec. 35. Minnesota Statutes 2002, section 317A.447, is amended to read:
317A.447 ACTION BY WRITTEN BALLOT.

(a) Except as provided in paragraph (¢) and unless prohibited or limited by the
articles or bylaws, an action that may be taken at a regular or special meeting of
members may be taken without a meeting if the corporation mails or otherwise delivers
a weitter ballot to every member entitled to vote on the matter. A corporation may
deliver a ballot by electronic communication only if the corporation complies with
section 317A.450, subdivision 5, as if the ballot were a 1 notice. Consent by a member
to receive notice by electronic communication m a certain manner constitutes consent
to receive a ballot t by electronic communication m the same manner.

(b) A written ballot must:
(1) set forth each proposed action; and
(2) provide an opportunity to vote for or against cach proposed action.

(c) Approval by waitten ballot under this section is valid only if the number of
votes cast by ballot equals or exceeds the quorum required to be present at a meeting
authorizing the action, and the number of approvals equals or exceeds the number of
votes that would be required to approve the matter at a meeting at which the total
number of votes cast was the same as the number of votes cast by ballot.

(d) Solicitations for votes by written ballot must:
(1) indicate the number of responses needed to meet the quorum requirements;

(2) state the percentage of approvals necessary to approve each matter other than
election of directors; and

(3) specify the time by which a ballot must be received by the corporation in order
to be counted.

(e) Except as otherwise provided in the articles or bylaws, a written ballot may not
be revoked.

(f) A ballot delivered to the corporation by electronic communication is valid only
if authenticated as provided i in in section 317A.011, subdivision 3a.
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Sec. 36. Minnesota Statutes 2002, 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 foreign limited liability company 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
11ab111ty company.

Sec. 37. Minnesota Statutes 2002, section 322B.03, subdivision 45a, is amended
to read:

Subd. 45a. SUBSIDIARY. “Subsidiary” of a specified limited liability company
means a limited liability company or a foreign limited liability company 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,

" Sec. 38. Minnesota Statutes 2002, section 322B.115, subdivision 2 is amended to

read:

Subd. 2. STATUTORY PROVISIONS THAT MAY BE MODIFIED ONLY IN
ARTICLES OF ORGANIZATION OR A MEMBER CONTROL AGREEMENT.
The following provisions govern a limited liability company unless modified in the
articles of organization or a member control agreement under section 322B.37:

(1) a limited liability company has general business purposes (section 322B.10);
{(2) a limited liability company has certain powers (section 322B.20);

(3) the power to adopt, amend, or repeal the bylaws is vested in the board of
govemors (section 322B.603);

@) a limited lability company must allow cumulatlve voting for governors
(section 322B. 63, subdivision 2);

(5) the affirmative vote of a majority of governors present is required for an action
of the board of governors (section 322B.653);

(6) a written action by the board of governors taken without a meeting must be
signed by all governors (section 322B.656);

(7) the board may accept contributions, make contribution agreements, and make
contribution allowance agreements (sections 322B.40, subdivision 1; 322B.42; and
322B.43),

(8) all membership interests are ordinary membership interests entitled to vote
and are of one class with no series (section 322B.40, subdivision 5, clauses (1) and

2);

(9) all membership interests have equal rights and preferences in all matters not
otherwise provided for by the board of governors (section 322B.40, subdivision 5,
clause (2));

New language is indicated by underline, deletions by stikeout:

Copyright © 2004 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.




455 LAWS of MINNESOTA for 2004 Ch, 199, Art. 14

(10) the vatue of previous contributions is to be restated when a new contribution
is accepted (section 322B.41);

(11) a member has certain preemptive rights, unless otherwise provided by the
board of governors (section 322B.33);

(12) the affirmative vote of the owners of a majority of the voting power of the
membership interests present and entitled to vote at a duly held meeting is required for
an action of the members, except where this chapter requires the affirmative vote of a
plurality of the votes cast (section 322B.63, subdivision 1) or a majority of the voting

power of all membership interests entitled to vote (section 322B.35, subdivision 1);

(13) the voting power of each membership interest is in proportion to the value
reflected in the required records of the contributions of the members (section
322B.356); '

(14) members share in distributions in proportion to the value reflected in the
required records of the contributions of members (section 322B.50);

(15) members shave profits and losses in proportion to the value reflected in the
required records of the contributions of members (section 322B,326);

(16) a written action by the members taken without a meeting must be signed by
all members (section 322B.35);

(17) members have no right to receive distributions in kind and the limited
liability company has only limited rights to make distributions in kind (section
322B.52);

(18) a member is not subject to expulsion (section 322B.306, subdivision 2);

(19) unanimous consent is required for the transfer of governance rights to a
person not already a member (section 322B.313, subdivision 2);

(20) for limited Hability companies whose existence begins before August 1,
1999, unanimous consent is required to avoid dissolution (section 322B.80, subdivi-
sion 1, clause (5)(1));" .

(21) the termination of a person’s membership interest has specified consequences
(section 322B.306); and

(22) restrictions apply to the assignment of governance rights (section 322B.313).
) Sec. 39. Minnesota Statutes 2002, section 322B.1535, is amended to read:
322B.155 CLASS OR SERIES VOTING ON AMENDMENTS.

The owners of the outstanding membership interests of a class or series are
entitled to vote as a class or series upon a proposed amendment to the articles of
organization, whether or not entitled to vote on the amendment by the provisions of the
articles of organization, if the amendment would:

(1) effect an exchange, reclassification, or cancellation of all or part of the
membership interests of the class or series, or effect a combination of outstanding
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membership interests of a class or series into a lesser number of membership interests

of the class or series s where each other cla class or series is not subject to a similar

combmatlon

(2) effect an exchange, or create a right of exchange, of all or any part of the
membership interests of another class or series for the membership interests of the
class or series;

(3) change the rlghts or preferences of the membership interests of the class or
series;

(4)ehaaga£hemembershipinterestse£&heelasse¥seéesinﬁe%hesamee¥a
different number of membership interests of another elass or series;

€5) create a new class or series of membership interests having rights and
preferences prior and superior to the membership interests of that class or series, or
“increase the rights and preferences or the number of membership interests, of a class
or series having rights and preferences prior or superior to the membership interests of
that class or series;

€63 (5) divide the membership interests of the class into series and determine the
designation of each series and the variations in the relative rights and preferences
between the membership interests of each series or authorize the board of governors to
do so;

€5 (6) limit or deny any existing preemptive rights of the membership interests
of the class or series; or

€83 (7) cancel or otherwise affect distributions on the membership interests of the
class or series.

Sec. 40. Minnesota Statutes 2002, section 322B.346, subdivision 1, is amended to
read:

Subdivision 1. MAJORITY REQUIRED. Except for the election of governors,

which is governed by section 322B.63, the members shall take action by the
affirmative vote of the owners of the greater of: (1) a majority of the voting power of
the membership interests present and entitled to vote on that item of business; or (2)
a majority of the voting power that would constitute a quorum for the transaction of
business at the meeting, except where this chapter, the articles of organization, or a
member control agreement, require a larger proportion. If the articles or a member
contro] agreement require a larger proportion than is required by this chapter for a
particular action, the articles or the member control agreement control.

Sec. 41. Minnesota Statutes 2002, section 322B.335, 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 by
authenticated electronic communication; by all of the members. If the articles or a
member control agreement so provide, any action may be taken by written action
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signed, or consented to by authenticated electronic communication, by the members
who own voting power equal 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. After the
adoption of the initial articles or the first making of a member control agreement, an
amendment to the articles or to a member control ag agr reement fo permit written action
to be taken by less than all members requires the approval of all the members entitled

Sec. 42. Minnesota Statutes 2002, section 322B.383, subdivision 1, is amended to
read: :

Subdivision 1. ACTIONS CREATING DISSENTERS’ RIGHTS. Subject to a
member control agreement under section 322B.37, a member of a limited liability
company may dissent from, and obtain payment for the fair value of the member’s
membership interests in the event of, any of the following limited liability company
actions:

(1) unless otherwise provided m the articles, an amendment of the articles of
organization, but not an amendment to a member control agreement, which materially
and adversely affects the rights or preferences of the membership interests of the
dissenting member in that-it: ‘

(i) alters or abolishes & preferential right of the membership interests;

(ii) creates, alters, or abolishes a right in respect of the redemption of the
membership interests, including a provision respecting a sinking fund for the
redemption or 1epurchase of the membership mtelests'

(iii) alters or abolishes a preemptive ught of the owner of the membelshlp
interests to make a contribution;

(iv) excludes or limits the right of a member to vote on a matter, or to cumulate
votes, except as the right may be excluded or limited through the acceptance of
contributions or the ‘making of contribution agreemeits pertaining to membership
interests with similar or different voting rights;

(v) changes a member’s right to resign or retire;
(vi) establishes or changes the conditions for or consequences of expulsion; or

(vii) eliminates the right to obtain payment under clause (1);

(2) a sale, lease, transfer, or other disposition of all er substantially all of the
property and assets of the limited liability company; but aet including a transaction
permitted witheut that requires member apploval in under section 322B.77, subdivi-
sion 1 2, er but not including a disposition in dissolution described in section
322B.813, subdivision 4, 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 members in accordance with their respective
membership interests within one year after the date of disposition;
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(3) a plan of merger to which the limited hablhty company is a constituent
organization; . - . .
@ a plan of exchange to which the limited liability company is a party as the

organization whose ownership interests will be acquired by the acquiring organization,
if the membership interests being acquired are entitled to be voted on the plan; or

(5) a plan of conversion under section 302A.683; or

(6) any other limited liability company action taken pursuant to a member vote
with respect to which the articles of organization, a member control agreement, the
bylaws, or a resolution approved by the board of governors directs that dissenting
members may obtain payment for their membership interests.

Sec. 43. anesota Statutes 2002, section 322B.386, subdivisien 3, is amended to
read: - .

Subd. 3. NOTICE OF DISSENT. If the proposed action must be approved by the
members and the limited liability company holds a meeting of members, a member
who is entitled to dissent under section 322B.383 and who wishes to exercise
dissenters’ rights must file with the limited liability company before the vote on the
proposed action a written notice of intent to demand the fair value of the membership
interests owned by the membel and must not vote the membership mterests in favor of
the proposed action.

Sec. 44. Minnesota Statutes 2002, section 322B.386, subdivision 4, is amended to
réad: -

Subd. 4. NOTICE OF PROCEDURE. (a) After the proposed action has been
approved by the board of governors and, if necessary, the members, the limited liability
company shall send to (i) all members who have complied with subdivision 3, (11) all
members who did not sign or consent to a written action that gave effect to the action

creating the i right to obtain payment under section 322B.383, and to (iii) all members
entitled to dlssent if no member vote was required, a notice that contains:

(1) the address to which a demand for payment must be sent in order to obtain
payment and the date by which the demand must be received;

2)a form to be used to certify the date on which the member acquired the
membership interests and to demand payment; and

(3) a copy of section 322B.383 and this section and a brief description of the
procedures to be fellowed under these sections.

(b) In order to receive the fair value of the membership interests, a dissenting
member must demand payment within 30 days after the notice 'required by paragraph
(a) was given, but the dissenter retains all other ughts of a member until the proposed
action takes effect.

Sec. 45. Minnesota Statutes 2002, section 322B.40, subdivision 6, is amended to
read: s ‘ t
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Subd. 6. PROCEDURE FOR FIXING TERMS. (a) Subject to any restrictions
in the articles of organization or a member control agreement, the power granted in
subdivision 5 may be exercised by a resolution or resolutions establishing a class or
series, setting forth the designation of the class or series, and fixing the relative rights
and preferences of the class or series. Any of the rights and preferences of a class or
series established in the articles of organization, in a member control agreement, or by
resolution of the board of governors:

(1) may be made dependent upon facts ascertainable outside the articles of
organization, or outside the resolution or resolutions establishing the class or series, if
the manner in which the facts operate upon the rights and preferences of the class or
series is clearly and expressly set forth in the articles of organization or in the
resolution or resolutions establishing the class or series; and ‘

(2) may incorporate by reference some or all of the terms of any agreements,
contracts, or other arrangements entered into by the limited liability company in
connection with the establishment of the class or series if the limited liability company
retains at its principal executive office a copy of the agreements, contracts, or other
arrangements or the portions incorporated by reference.

(b) A statement setting forth the name of the limited liability company and the text
of the resolution and certifying the adoption of the resolution and the date of adoption
must be filed with the secretary of state before the acceptance of any contributions for
which the resolution creates rights or preferences not set forth in the articles of
organization or a member control agreement. However, where the members have
received notice of the creation of membership interests with rights or preferences not
set forth in the articles of organization or a member control agreement before the
acceptance of the contributions with respect to the membership interests, the statement
may be filed any time within one year after the acceptance of contributions. The
resolution is effective when the statement has been filed with the secretary of state; or,
if it is not required to be filed with the secretary of state before the acceptance of
contributions, on the date of its adoption by the governors.

(c) Filing a statement filed with the secretary of state in accordance with
paragraph (b) is not considered an amendment of the articles of organization for
purposes of sections 322B.15, 322B.155, and 322B.383. Filing an amendment of such
a statement with the secretary of state is considered an amendment of the articles for for

purposes of sections 322B.15, 322B.155, and 322B. 383.
Sec. 46. Minnesota Statutes 2002, section 322B.63, is amended to read:

322B.63 CUMULATIVE VOTING FOR GOVERNORS; CUMULATIVE
VOTING. '

Subdivision 1. REQUIRED VOTE. Unless otherwise provided in the articles,
governors are elccted by a plurality of the votmg powel of the membexsmp interests

is present.

Subd. 2. CUMULATIVE VOTING RIGHTS. Unless the a1t1cles of organiza-
tion or a member control agreement provide that there is no cumulative voting, and
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except as provided in section 322B.636, subdivision 5, each member entitled to vote
for governors has the right to cumulate voting power in the election of governors by
giving written notice of intent to cumulate voting power to any manager of the limifed
liability company before the meeting, or to the presiding manager at the meeting at
which the election is to occur at any time before the election of governors at the
meeting, in which case:

(1) the presiding manager at the meeting shall announce, before the election of
governors, that members shall comulate their voting power; and

(2) each member shall cumulate that voting power either by casting for one
candidate the amount of voting power equal to the number of governors to be elected
multiplied by the voting power represented by the menbership interests owned by that
member, or by distributing all of that voting power on the same principlé among any
number of candidates. . :

Subd. 2 3. MODIFICATIONS OF CUMULATIVE VOTING. No amendment
to the articles or bylaws that has the _eff_ect of denying, limiting, or modifying the right
to cumulative voting for members provided in this section may be adopted if the votes
of a proportion of the voting power sufficient to elect a governor at an election of the
entire board of governors under cumulative voting are cast against the amendment.

Sec. 47. Minnesota Statutes 2002, section 322B‘.643, subdivision 4, is amended to
read L

‘Subd. 4. CALLING MEETINGS AND NOTICE. (a) 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’ netice to all governors of the date, time, and place of the megting. The notice
need not state the purpose of the meeting unless the articles, a member coritrol
agreement, or bylaws require it. )

(b) Any notice to a governor glven under any provision of this chapter the
articles, a ‘a member control agreement, or th_e bylaws by a form ¢ o_f electromic

communication consented to by the governor to whom the' notlce is glven is effectlve
when given. The notice IS ‘deemed | given 1f by

(1) facsimile communication, when directed to a telephone number at which the
governor has consented to receive notice,

(2) electronic mail, when directed to an electronic mail addless at, which the
governor has consented to receive notice; and

(3) any other form of electronic communication by which the governor has

consented to receive notice, when dirgcted to the governor.

(c) Consent by a governor to notice given by electronic communication may be
given in writing or by authenticated electronic communication. Any consent so given
may be ¢ relied upon untﬂ revoked by the governor, provided that no revocation n affects

the validity of any notice given before 1 receipt of revocation of the consent.
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Sec. 48. Minnesota Statutes 2002, section 322B.643, subdivision 6, is amended to
read:

Subd. 6. WAIVER OF NOTICE. A governor may waive notice of a meeting of
the board of 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, by
authenticated electronic communication, or by attendance. Attendance by a g’ovemor—zR
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. 49. Minnesota Statutes 2002, section 322B.77, subdivision 2, is amended to
read:

Subd, 2. MEMBER APPROVAL AND WHEN REQUIRED. (a) A limited
liability company, by affirmative vote of a majority of the governors present, may sell,
lease, transfer, or otherwise dispose of all or substantially all of its property and assets,
including its good will, not in the usual and regular course of its business, upon those
terms and conditions and for those considerations, which may be money, securities, or
other instruments for the payment of money or other property, as the board of
governors considers expedient, when approved at a regular or special meeting of the
members by the affirmative vote of the owners of a majority of the voting power of the
interests entitled to vote. Written notice of the meeting must be given to all members
whether or not they are entitled to vote at the meeting. The written notice must state
that a purpose of the meeting is to consider the sale, lease, transfer, or other disposition
of all or substantially all of the property and assets of the limited liability company.

(b) Member approval is not required under paragraph (a) if, following the sale,
lease, transfer, or other disposition of its property and assets, the limited Hability

company retains a significant continuing business activity. If a limited liability
company retains a business activity that represented at least (i) 25 p percent of the limited

liability company’s total assets gE Ef_l_(‘: end of the most recently completed fiscal year
and (ii) 25 percent of either income from continuing operations before taxes or
revenues from contmumg operations f01 that fiscal year, measured on a consohdated
basis _Vlllll its subsidiaries for each o_f clauses (i) and (i), then El_lg limited liability

company will conclusively be deemed to have retained a significant continning
business activity.

See. 50. [322B.78] CONVERSION.

A domestic limited liability company may convert to a domestic corporation
pursuant to sections 302A.681 to 302A.691.
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ARTICLE 15

FISCAL YEAR 2005 FUNDING

Section 1. CHAPTERS 321 AND 322A FILING FEES.

(a) Notwithstanding Minnesota Statutes, section 321.206 and chapter 322A, and

effective July 1, 2004, the fee for filing a limited partnership is '$200; the fee for filing

an amended led certificate of limited partnership is $100; the fee for filing a certificate

requesting authority to transact business in Minnesota as a foreign limited partnership
is $200; and the fee go_r_ filing any other record, other than an annual registration prior

to revocation of authority to transact business in Minnesota, required or permitted to
be delivered for filing on a f01e1gn limited partnershlp authorlzed to transact business

in anesota is $100

(b) This section expires June 30, 2005.

Sec. 2. APPROPRIATION.
$75,000 is app1opr1ated in flscal year 2005 from the general fund to the secretary

Presented to the govemor May 13, 2004
‘Signed by the governor May 15, 2004, 11:00 p.m.

CHAPTER 200—S.E.No. 2231

An act relating to peace officers; clarifying when a peace officer may recoup attorney fees
and costs in a civilian complaint proceeding; amending Minnesota Statutes 2002, section 471.44,
subdivision 2.

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

Section 1. Minnesota Statutes 2002, section 471.44, subdivision 2, is amended to
read;

Subd. 2. COSTS IN DEFENSE OF CIVILIAN COMPLAINTS. A home rule
charter or statutory city, town, or county that establishes a peace officer civilian review
authority to review civilian complaints about alleged peace officer misconduct shall
pay the reasonable costs of legal counsel and reasonable fees incurred by the officer in
defending against a complaint after prebable eause is found if the complaint is 2
finding that the complaint is sustained by the authority, and if the complaint is

subsequently not upheld af a heasing before the autherity. If a complaint against a
peace officer is sustained, no payment may be made under this subdivision.
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