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Sec. 19. APPROPRIATIONS. 

Q [E money received lay the commissioner 9f health from nonstate sources t_o 
operate th_e adverse health care events reporting system fiscal year 2005 
appropriated 9 ye commissioner pf health E th_at purpose. 
Q Tie annual licensing §e_e collected under Minnesota Statutes, section 144.55, 

subdivision 211 appropriated from th_e state government special revenue fund t_o th_e 
commissioner of health {or th_e purposes of regulating outpatient surgical centers. 

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 2], 31, 49, 5], by adding 
subdivisions; 302A.1]], subdivision 2; 302A.115, subdivision 1; 302/1.137; 302/L215; 302A.231, 
subdivisions 4, 6; 302A.401, subdivision 3; 302A.402, subdivision 2; 302/1.437, subdivision 1; 
302/1.441; 302/1.471, subdivisions 1, 3; 302A.473, subdivisions 3, 4; 3024.521, subdivision 1; 
302/1.651, subdivision 1; 30224.66], subdivision 2; 302A. 723, subdivision 1; 308A.121, subdivi- 
sion 1; 317A.011, subdivision 14, by adding a subdivision; 3] 7A.1I5, subdivision 2; 31 7A.231, 
subdivisions 4, 5; 317A.447; 322B.03, subdivisions 36a, 45a; ,322B.1-15, subdivision 2; 322B.J2, 
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; 3228.643, subdivisions 4, 6; 
3228.77, subdivision 2; 323/L1‘-01; Minnesota Statutes 2003 Supplement, section 317/L443, 
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 Statutes 
2002, sections 322/L01; 322A.02; 322A.03; 322A.04; 322A.05,- 322A.06;_ 322A.07; 322/1.11; 
322/1.12; 322/1.13; 322/1.14; 322A.15; 322A.16,- 322A.17; 322A.18,- 322A.1 9,- 322A.24; 322A.25; 
322A.26; 322A~.27; 322/1.28; 322A.31; 322A.32; 322A.33; 322A.34; 322A.35; 322A.38,- 322A.39; 
322A.40; 322/1.41; 322A.45; 322A.46; 322A.47,- 322/L48; 322A.49; 322A.50,- 322A.51; 32211.52; 
322A.55; 322A.56; 322A.57; 322A.58; 322/1.59; 322A.63; 322A.64; 322A. 65; 322A.66; 322A.69; 
322A.70; 322A.7I; 322A.72; 322A.73; 322A.74; 322A.75; 322A.76; 322/1.761; 322A.79; 
322A.80,- 322A.81; 322A.82,- 322/8.85; 322A.86; 322A.87; 3.22/1.88. 

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 § tl'1_e Uniform Limited Partnership 2001. 

Sec. 2. [321.102] DEFINITIONS. 

In chapter: 

Q “Certificate o_f limited partnership” means th_e certificate required by section 
321.201. ’I_‘l1_e term includes Q13 certificate as amended Q restated. 

£2_) “Contribution,” except E phrase “right o_f contribution,” means any benefit 
provided b_y a person to a limited partnership order t_o become a partner g E 
p_erson’s~capacity as a partner. 

O_) “Debtor bankruptcy” means 2_1 person Eat tli_e subject o_f: 

(_§2 an order for relief under Title E o_f th_e United States Code g a comparable 
order under a successor statute o_f general application; E ' 

£52 a comparable order under federal, state, 93 foreign la_w governing insolvency. 

Q “Designated office” means: 
93:) with respect to a limited partnership, die office that me limited partnership 

required t_o designate £1 maintain under section 321.114; and Q with respect Q a foreign limited partnership, principal office. 

(_5l “Distribution” means a transfer o_f money 93 other property from _a limited 
partnership to a partner th_e partner’s -capacity a_s a partner p_r tn 3 transferee o_n 
account o_f a transferable interest owned by th_e transferee. 

Q “Foreign limited liability limited partnership” means a foreign limited 
partnership whose general partners have limited liability f9_r tfi obligations g th_e 
foreign limited partnership under a provision similar t_o section 321.404(c). 

(7_) “Foreign limited partnership” means a partnership formed under th_e laws o_f 
a jurisdiction other than state a_n:i required b_y those laws t_o have E o_r more 
general partners and one or more limited partners. The term includes a foreign limited 
liability limited partnership. 

» Q “General partner” means: 
(A_) with respect t_o a limited partnership, 2_t person that: 

('2 becomes a general partner under section 321.401 
_ElI1_(El_ has git become 

dissociated E a general partner under section 321.603; 95 
(ii) was a general partner in a limited partnership when the limited partnership 

became subject to chapter—under section 32l.1206(b), it gr Q an_d has nit 
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373 LAWS of MINNESOTA for 2004 Ch. 199, Art. 1 

become dissociated a_s a general partner under section 321.603; gfl 
(B) with respect to a foreign limited partnership, a person E lg rights, powers, 

and obligations similar t_o those o_f a general partner a limited partnership. 

Q_)_ “Limited liability limited partnership,” except th_e phrases “foreign limited 
liability limited partne1'ship” _a_n_cl “limited partnership % 3 limited liability limited 
partnership under section 322A.88,” means: ' 

92 _a limited partnership whose certificate g limited partnership states gait EL 
limited partnership a limited liability limited‘ partnership; pr 

(B) a limited partnership that: 

gi_) became subject tg chapter under section 321.1206(b), 95 

(_ii_) immediately before becoming subject t_o chapter E a limited liability 
limited partnership under section 322A.88; ELIE 

since becoming subject 9 chapter has E amended certificate pf 
limited partnership t_o state th_at n_ot a limited liability limited partnership. 

(10) “Limited partner” means: 

@ respect to _a limited partnership, a_ person that: 

Q becomes a limited partner under section 321.301 £1 @ n_ot become 
dissociated § 3 limited partner under section 321.601; g 

£ii_) E a limited partner e_1 limited partnersliip when Q limited partnership 
became subject t2 chapter under section 32l‘.l206(b), §_c_)_, pr Q aid has E 
become dissociated as _a limited partner under section 321.601;E @ with respect to a foreign limited partnership, :_1 person th_at E rights, powers, 
Ed obligations similar t_o_ those 9f 3 limited‘ partner a limited partnership. Q “Limited partnership,” except in -the phrases “foreign limited partnership,” 
“foreign limited liability limited partnefshi-p,” “limited partnership formed under 
chapter 322,” “limited partnership formed under chapter 322A,” and “limited partner- 
ship that is a limited liability limited partnership under chapter 322?,” means Q entity, 
hf/—i1ig—<_)1i_e or more general partners and one or more limited partners, which is formed 
under th?s‘chapter by U; or more IESCE (E becomes subject to this chapfizr under 
article? or secticfi 32l.1206(b), (c), or (t)_». The term‘ includes a_limited liability 
limitedpartnership. 

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

(13) “Partnership agreement” means partners.’ agreement, whether oral, 
implied, a record, _or may 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, g instrumentality; public corporation, g 311 other legal 
pr commercial entity. 

(15) “Person dissociated § 3 general partner” means a person dissociated as a 
general partner o_f a limited partnership. _ 

(16) “Principal office” means fie office where the piincipal executive office of a 
limited partnership g foreign limited partnership located, whether .91‘ Let me office 
i_s % i_n E state- 

(17) “Record” means information that inscribed Q a tangible medium gthat 
i_s stored Q electronic E other medium @ retrievable perceivable form. 

(18) “Required information” means the information E a limited partnership 
required t_o maintain under section 321.111. 

£l_9_) “Sign” means: 

(:42 to execute pr adopt a tangible symbol with t:h_e present intent t_o authenticate 
E Li 9 

(32 to attach pr logically associate E electronic symbol, sound, _o_r process t_o Q 
with a record with th_e present intent to authenticate th_e record. 

(20) “State” means a state o_f the United States, E District Q Columbia, Puerto 
Rico, th_e United States Virgin Islands, E flterritory o_r_insular possession subject to 
the jurisdiction o_f fie United States. . 

V

' 

Q12 “Transfer” includes an assignment, conveyance, deed, bill of sale, lease, 
mortgage, security interest, encumbrance, gift, and transfer Q operation o_f law. 

(22) “Transferable interest” means a pa1“cner’s right to receive distributions. 

(23) “Transferee” means, except section 321.409, a person t_o which a_1l o_rE 
o_f a transferable interest E been transferred, whether pr Qt the transferor a partner. 

Sec. 3. [321.103] KNOWLEDGE AND NOTICE. 
@éE&_1:rm§a_fe1_9ti€E9t>2‘S_<>2£11~3‘£u_=“~1kn°W1edge§iL 

'fl92é2:r_S22h_aS_11_<>£1;999_f:v££tif!h_eEfl 

Lzmv: 
‘ " 

(2) has received a notification of it;‘ 

time question; E 
(4) has notice of it under subsection E (d). ‘ 

Q !_\_ certificate o_f limited partnership Q fie fire office of £l:l_6_ secretary of state 
is notice E thj partnership a limited partnership £1 th_e persons designated th_e 

certificate a_s general partners as general partners. Except § otherwise provided 
subsections Q Ed t_h_e certificate n_ot notice g E other fact. » 
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Q2 Subject to subsection a person firs notice o_f: 

(1) another person’s dissociation as a general partner, 90“days after the effective 
date of a filed amendment to the certific_at_e of limited pa1‘tne-fship*wh-ich—sKes that the 
fie‘1'~pe_1'scT1‘i1as dissociated ,oT 90 days afteT the effective date of a filed staterfiitfiof 
dissdciation Ifiiaining to tlE_(>t7lT.rE:fs5n,~ whichever occu?§r_s_t;_ 

: _ 

Q _a limited partnership’s dissolution, g(_) days after th_e effective E o_f afiled 
amendment t_o th_e certificate if limited partnership stating LIE th_e limited partnership 
is dissolved; 

(3) a limited partnership’s termination, 9_0 days after the effective date o_f a filed 
statement of termination; 

Q a limited pa1tnership’s conversion under article 1_1, 29 days after me effective 
d_a_te of filed articles o_f conversion; o_1‘

‘ 

(5) a merger under article 11, 90 days after the effective date of the filed articles 

(e) A person notifies or gives a notification to another person by taking steps 
reasonably required t_o inform me other person ordinary course, whether g n_otE 
other person learns o_f 

(f) A person receives a notification when the notification: 
(1) comes to the pe1'son’s attention; or 

Q delivered at the persons place o_f business g at E other place held o_ut b_y 
th_e person a_s a place fo_r receiving communications. 

§g_) Except as otherwise provided in subsection -(11), a person other than an 
individual knows_,—has notice, or receives“ a notificati0nTf a fact for —puH3‘os_e;)f_a 
particular transactio_n_ when the—individua1 conducting tlite:-t1'an‘s-action for the person 
knows, has notice, or 1'eceivm—z1 notification of the fact} in any eventbwhgthe fact 
would l1a—ve been bTought t_o_ the individual? Z1-tE:r_1r<)r1—1'i’—t'he——p‘e'rsR_l1—21d—c;x't;cise_cl. 
reasonal§l:"diligence. A personotiher than an individual eiferfies reasonafie diligence 
if it maintains reasonable routines fcfeoinmunicating significant information to the 
hidividual conducting the transaction_for the person and there is reasonable complfan—ce 
with the routines. Reas_onable diligeng d—oes not reffire an individual acting for the 

al’s regiflar duties or the individual has reason to know of the tfarigtmnind that the 
Ezinsaction would l_?_emate11’ally arrfia by th_e"info1ma_ti_oh.“ 

—‘ ‘_ *- 

(h) A general partner’s knowledge, notice, or receipt of a notification of a fact 
relating to the limited partnership is effective immediately as knowledge of, notice to, 
or receipt Q” a notification by the limited partnership, except in the case of a fraud on 
the limited partnership con_*Enit—ted by or with the consent of the general partner. A 
limited partner’s knowledge, notice, pr receipt pf a notification of a E relating t_o th_e 
limited partnership is not effective as knowledge o_f, notice t_o, pr receipt o_f it 

notification tlfi limitedpart-nership._ 
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(i) Notice otherwise effective under -subsection (d) does not affect the power of a 
persont_o transfer E property hefl me name pf e_i‘linTit—ed Edi. 
time of transfer a certified copy of the relevant statement, amendment, or articles, as 
fila with the secretary of st§e_,_lr'asTl§§n recordeduin the Office of the Cotinty Recorder 
ir7he—<§unTy in which"—tlETv17eal_p%ty affected by—the state_m~ent, amendment, or 
artiaes is located.E,—ifEe?e§l property is registc;ed—1inder chapter 508 or 5081:, 

- 

_—— 
Sec. 4. [32'1.l0-4] NATURE, PURPOSE, AND DURATION OF‘ ENTITY. 
Q2 l§_ limited partnership Q entity distinct from 

‘ 

partners. A‘ limited 
partnership th_e same entity regardless pf whether certificate states fig the limited 
partnership a limited liability limited partnership.

' 

i 

Q limited partnership may be org_anized under chapter fpr ap_y_ lawful 
purpose. ’

' 

_(_cZ 1% limited partnership lg aiperpetual duration.
' 

, Sec. 5. [321.105] POWERS. 
‘ 

A limited Partnership FEE th_e_ Poms 9 Q a_11 fisflgrief“ t_° 
carry Q activities, including th_e power 9 E E sued, fli defend own name 
and to maintain E actionagainst 2_1 partner 9 harm caused t5lr__e limited partnership 
b_y a breach o_f th_e partnership agreement g violation of a duty to the partnership. 

Sec. 6. [321.106] GOVERNING LAW. 
3 .

‘ 

E la1_w o_f state governs relations among tlgapartners pf a limited partnership 
arid between Ere partners and tlr_e limited partnership E E liability o_f partners g 
partners E a_n obligation oE‘_tl1_e‘ limited partne'rship.i ‘ 

Sec. 7. [32L.107] SUPPLEMENTAL PRINCIPLES OF. LAW; .RATE OF 
INTEREST. A . . 

, 
., 

‘

. 

(_a2 Unless displacedig particular provisions o_f chapter, the prindiples o_f law 

‘. 1 

V Q I_f E obligation t_o pay «interest arises‘ under chapter Ed’ me E: n_ot 
specified, «the rate is that specified in section 334.01. > 

See. 8. [321.1os] NAME.,;
' 

Q TE name o_f a limited’ partnership E contain‘fle_‘name'o_.f E partner. ’ ‘ 

Q 39 name g a‘ limited partnership that r_s n_o_t 3 limited liability limited 
partnership must contain the phrase ‘flinrited partnership” Q me abbreviation “L.P.” 
““LP’i’ E m_a}' no_t contain the phrase “limited liability limited .parinership” Q the 
abbreviation “LLLP” o_rp“L.L.L.P.” “ ‘O i K" A ' 

' 
' '

‘ 

(_cl Except as ‘provided section 321.1-x1206(d>(1)‘, the name of a limited liability 
limited partnership must contain th_e phrase “limited liability 1imi\tad partnership” 
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the abbreviation “LLLP” Q “L.L.L.P.” mid must p_(_>t otherwise contain th_e abbreviation 
T5E:P'91 E uLP.ss 

(d) E limited partnership name shall no_t contain a_ word gr phrase th_at indicates 
pr implies Ext formed £o_r a purpose other a legal purpose. 

(e) The limited partnership name shall be distinguishable upon the 1‘eco1‘ds‘—in the 
Office of the Secretary of State from the name of eaih domestic corporation, limited 
],Fner§1i1Tlimited liabi_1itmt%1ip—,_@Tmited liability company, whether profit 
or nonprofit, and each foreign corporation, limited partnership, limited liability 
p-artnership, _ap_d—lim~it_e-dq liability company authorized g registered t_o d_o business 
this state, whether profit or nonprofit, and each name the right t_o at me tifi 
Eformation, reserved §—provided §E5EoTfs?o'2‘A‘.1"1‘7T322A.o3, 3273125, o_r 
333.001 to 333.54, unless there is filed with the certificate of limited partnership one 
pf die following: 

(1) the written consent of the domestic corporation, limited partnership, limited 
1iabili_t.y' paftne1'ship, pr limite_d liability company, pr are 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 filefi 
by or regisEre_d with fire sec1—et_a1Ty—c>_f—s—ta—te_undei' se_cti_ons 333.001 to 333.54 having: 
E_m__e that is notdfstinguishable; 

— 1 # 5 

_(_2_2 a_ 
certified copy o_f _a final decree gt’ a court state establishing the prior 

right pi‘ me applicant t_o tl;e E o_f tlg name state; Q 
(3) the applicant’s affidavit that the corporation, limited partnership, or limited 

liabilhy cbfnpany with the name tlfitishot distinguishable has been incorporated or on 
file in this state frfat leas_tTli1Tec? REE prior to the affivirif it is a ’dom—esti_c 

corporation, limited partnership, or limited liability company, pr yrs been authorized or 
registered t_o do business this sfate for at least three years prior 6% affidavit, 
is a foreign c_d1_poration, limiteclblfiiftri-e_1'_sl_1i13‘,-617 lfited-li‘abili_t)7~co_mEny, or that the 
holder‘ of a name filed or registered with the sazretary of state under sectio1is_33§.00l 
to 333.54 filed or registered that name at least three years prior to the affidavit; that the 
§)rporatiofim_ited partnersrp, or limltefiability company o?ho—kler has notfirfi 
the three-year period before the affidavit filed any document Wm] the sec—r.e-t_arW>f state; 
tlfit the applicant has mailed-written nothgcmie corporaticminiited partneraiip, or 
linitaliability company or the holder of a rains? filed or registered with the secrete; 
of @ under sections 33307 to 33334_by certilfii mail, return Eceipfiequested, 
fioperly addressed to the regisEred office of the corporation or limited liability 
company or in care o_f@-agent of the limited partnership, or the address of the holder 
of a name_‘ffied—Fr registered w-i_th_-the secretary of state Enfiél section; 3-5001 to 
333.54, shown in the records of the secretary of state, stating that the applicant intends 
to use a nameflthat-is not dfitinguishable ami the notice hEbe—en 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 333301 t_o 333.54; that th_e—applicant, after—d—ili—gerE inquiry, has 55% 
unable t_o E telephone listingfi E co1poration,Tnited partnership, 
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liability company with the name that is not distinguishable in the county in which is 
located the registerem>fEe§eErp_o1Eon, limited partngsma, or limited liability 
company—shown in the recorfi Ethe secretary of state or has been arable to find any 
telephone listing tofthe holder 27* a—name filed origtaedwi-thfile secreta_z_'yFsE 
under sections 33fi)Wto‘ 333.51 in the ca1nty_i-n which is Fwcadthe address7)Fm—e 
holder shown in the records o_f the gcretary of_state; @ E tliwapplicant ESE 
knowledge that_ E corporationlmmited partmarship, limited liability compan_y—, BE 
holder of a rfiefied vg registered the secretary of E under sections 333.05 
t_o 333.§l_i_sWeW engaged business— s.ta_t<3._ v 

Q ’Llm secretary of state shall determine whether _a name distinguishable from 
another name for purposes o_f section E section 321.109. 

(g) This section and section 321.109" do not abrogate or limit the law of unfair 
competition or unfair practices; nor sections 333.001 to 333.54; Lr the laws of the 
United States_ with respect to thefght to acquire and pr_otect copyrights—,tr21$n:me—s, 
trademarks, service names,_se1Ticc3_nTaH<s, or any~ot_her rights to the exclusive use of 
names g symbols; E derogate the commohl_a—w@_e-p1Tciplt;of equity. —q _ 

limited partnership E surviving organization a merger with one 
‘or more other organizations, or that is formed by the reorganization of one or more 
organizations, or that acquires by sale,>lease, or other disposition to or exchange with 
an organizatiofimr substantimy—a1Tof the assets of another organization, includifi E name, may lTa—ve_the same nameas that used 1}." this state by any of the other 
6Fg2E1"ifio':T"s,ifEotTr EaniEE§nV/hfi rEm_e i?s@hT>b€fiséd_w£ Ergarfifi 

the laws—oF0r is authorized to transact busirkrss in, this Ea? 
(i) The use of a name by a limited partnership in violation of this section does not 

affecGrTtiaEits existenc_e,"b_ut a court stat; may, upon appfiation of the_staE 
or of aperson ingrested or affeT:te_d, enjoin the lFte:d—parm_e1§1ip from doirg lgsimass 
$5317 a‘ name assumediin_violation.of thisgction, although i_ts cfficate of limited 
partnership may have Keen filed vdtlfiie secretary of stag and a certfiicate of 

Q2 i_A_ person doing business state may contest Ere subsequent registration 
of a name with gig Office o_f th_e Secretary o_f’ State § provided section 5.22. 

sec. 9, [32i.1o9] RESERVATION or NAME. 
(_a2 E exclusive right t_o the 91; of a limited partnership name otherwise 

permitted by section 321.108 may be reserved'l_)y:_
' 

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

Q a person intending t_o form a limited partnership under chapter; 

Q a limited partnership intending t_o change name; 

Q 3 foreign limited partnership intending t_o make application E a certificate o_f 
authority t_o transact business state; 
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(5.) a foreign limited partnership authorized to transact business stateg 
intending to change name; 

(6) a person intending t_o form _a limited partnership another state a_nd intending 
to have the foreign limited partnership make application E z_1 certificate g authority 
to transact business in this state; 

(7) a foreign limited partnership formed under a name that does not comply with 
secti5n~3-21.108(b) or (c), but the name reserved under this rErgrzTrE1y differ f?)—m 
the foreign‘ 1imited_p:1~17tneEip—"s‘ name only to the extgrt necessary ?c)_comp1y with 
section 321.108(b) and (c); or 

—~ ~‘ — _ - 
(8) a foreign limited partnership doing business under‘ that name or a name not 

distin?fi§hab1e Em Eat m i2 299 9 my sta_tes @@ @@ EE 
described ' 

(b_) The reservation shall be made by delivering for filing with the secretary of 
state-a rauest that the rEr?e-b_eTc?:r'vc7c1. If the nar—rie_is~W"2riTb1-e_f'_<3r use by the 
filicarit, the s&tz1r'—y r'eser'vet_li<-:‘n—2§rr—e:_foi* the exc1us_iVeT1s_e_a‘ the 
applicant r$a period of*12—-mdnt-h;~Tl1e reseryTui<nfia§7l3reTenewed for ECQSE 
12-month—p‘eri*ods. 

— — —- —_ —~ M‘ 

(c) :[‘_h_e right t_o_ the exclusive E of a limited partnership name reserved pursuant 
to this-sectiorrrhay be transferred to another‘ person by or on behalf of the applicant for whm the nam%rs_r7eserved by delivering for filing—\~2vitl1tie secreta—ry~o—t-7 state a‘ notice 
of me Eansfer‘ £r—d_specifying—Ee name i2_r_rg—zrddresso_:f£i?transfer'ee._ 

1-
' 

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

' 

@ Except as otherwise provided in subsection (b), the partnership agreement 
governs relationsjmong the partners and_ between the Eng and the partnership. To 
the extent the partnershipTgreement (Es not otheWise provid$h?chapter goverrr_s 
Eations a1n—ong E partners _a_n_d betv_r/—<;eir_Th_e partners gig me pafthership. 

(b) A partnership agreement may not: 
(1) vary a limited par‘tnership’s power under section 321.105 to sue, be sued, and 

defend in its own name; 

Q E th_e la_w applicable t3 a limited partnership under section 321.106; 
(_3_) vary the requirements 91” section 321.204; 

(4_)_ \_/a_r_y information required under section 321.111 or unreasonably restrict 
the right to information under section 321.304 or 321.407, but the partnership 
a.g—‘reer~neirt~may impose reasonable restrictions on thgavailability Z171 u—se of informa- 
tion obtainmlnder‘ those sections and may defingappropriate rer_ned”ies,_ including 
liririidated damages‘, E? breach o_fa_iy_ reasonable restriction 93 r_1s_e_; 

(5) eliminate the duty of loyalty under section 321.408, but the partnership 
agreement may: 
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Q identify specific types o_r categories o_f activities ‘E Q n_ot violate Eire duty 
of loyalty, if not manifestly unreasonable; and 

@ specify th_e number g percentage o_f partners which may authorize o_r ratify, 
after [uh disclosure t_o a_ll partners pf a_11 material facts, 3 specific _a_c_t o_r transaction that 
otherwise would violate the duty of loyalty; 

(7) eliminate the obligation of good faith and fair dealing under sections 
321.C3()—5(b) and 321 .ZC78(d), l_3lJ_t the p7rtnership—agfeer7n@ prescribEe_standards 
by which thfierformance of th_e obligation is to be measured, if th_e standards are not 
manifestly—unreasonable; 

_ _ _ _ _’ ——— 
(8) vary the power of a person to dissociate as a general‘ partner under section 

32l.604(a) except t_o requ—ire grit th_e notice under Ection 321.603(1) be :1 record; 

(9) vary the power of a court t_o decree dissolution @ circumstances specified 
in section 321.802; 

(10) vary the requirement to wind u_p Q partnership’s business a_s specified 
section 321.803; 

Q12 unreasonably restrict th_e right to maintain E action under article Q restrict th_e right; o_f a partner under section 321.1110(a) t_o approve _a 

conversion or merger or the right of a general partner under section 321..1l10(b) to 
consent t_o a__rr amendm_enft_o Q certificate _o_f limited partnership which deletes? 
statement fiat _t_lE limited partnership a limited liability limited partnership; or 

(l3) restrict rights under chapter o_f a person. other than ;_r partner _or a 
transferee,

' 

Sec. 11. [321.111] REQUIRED INFORMATION. 
5 limited partnership shall maintain E designated office gr following 

information: - v 

Q a current showing E _fr_1l_l name and la_s_t_ lmown street and mailing address 
pf each partner, separately identifying the general partners, alphabetical order,g 
th_e limited partners, alphabetical order; 

Q at copy o_f the initial certificate o_f limited partnership ar_r_d all amendments E 
apd restatements o_f th_e certificate, together ‘with signed copies pf E powers o_f 

attorney under which E certificate, amendment, g restatement E been signed; 
9 a copy g E filed articles pf conversion g merger; 
Q a copy o_f th_e limited partnership’s federal, state, a_rr£l local income tag returns 

and reports, if any, for the three most recent years; 

awcopy o_f E partnership agreement made i_n a record Ed E amendment 
made in a record to any partnership agreement; 
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@ a copy of fly financial statement o_f fie limited partnership Err me three most 
recent years; 

(’7_) a copy o_f the three most recent annual reports delivered fire limited 
partnership to the secretary o_f state pursuant to section 321.210; 

Q a_ copy o_f a_n)_/ record made by the limited partnership during th_e pit three 
years pf §_n_y consent given by pr Etc taken g gy partner pursuant to chapter pr @ partnership agreement; and 

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

(_A_) lg amount pf cash, an_c_l a description E statement pf gig agreed Value p_f the 
other benefits, contributed _a_rg agreed tp be contributed by each partner; 

Q th_e times at which, 9_r events _o_n this happening o_f which, a_n_y additional 
contributions agreed tg be made lay each partner are to be made; 

9 E £11 person tg both :_1 general partner 31 a limited partner, a 
specification o_f what transferable interest ‘E person owns each capacity; aid 

disso1veda—rld activities wound ugh
_ 

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

A partner may lend money Q @ transact other business with the limited 
partnership gig E same rights _Ztn_d obligations with respect t_o t1n_e loan o_r other 
transaction as a person that is not a partner. 

Sec. 13. [321.113] DUAL CAPACITY. 
A person may be both a general partner and it limited partner. A person that is both 

a gergral and lrited finer has the rightsfpowers, duties, and obligations provided 
by this chfier and me pa1'tne§s—hip_zigr‘eement in each of thgse capacities. When the 
persTn- acts as a?eneral partner, the person is—sul)JTcm?) fice—<)bligations, duties £3 
restrictigfis under‘ this chapter andlhe partn~ership agreement for general partnfs. 
When the person mg as a limited pgtner, the person is subjectflto the obligations, 
duties a_?d restrict& under chapter fifth; partnership agre_em—ent for limited 
partners. 

Sec. 14. [321.114] OFFICE AND AGENT FOR SERVICE OF PROCESS. 
Q A limited partnership shall designate :a1n_d continuously maintain this state: 

(_l_2 an office, which need n_ot E a place o_f activity state; and 

(2) an agent for service of process. 

Q any events upon the happening o_f which th_e limited partnership to if 

Q2 A foreign limited‘ partnership shall designate arii continuously maintain 
state an agent for service of process. 

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

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



Ch. 199, Art. 1 LAWS of MINNESOTA for 2004 382 

agent fig service o_f process 9_f 3 limited partnership g foreign limited 
partnership must be E individual wile a resident o_f state o_r ‘other person 
authorized t_o 9 business t_h_is state.

_ 

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

(jg E order t_o change designated office, agent Ear service Q” process,__o_r t_he 
address o_f agent fpr service pf process, a limited partnership o_r 2_1 foreign limited 
partnership may deliver tg E secretary o_f state f_or filing a statement pf change 
cdnfaining: 

' ' ' 

A “ 
' "

' 

Q2‘t_l1ie name _o_f fie limited partnership o_r foreign limited partnership; 
Q2 me current ‘designated office t_o E changed, the street _a_n_c_1 mailing address 

p_f tile E designated office; arm 
(3) if the current agent _fo_r service 31: process gr an address o_f th_e agent 9 E 

changed, th_e new information. 

£b_) Subject t_o section 321 .206(c), a statement o_f change effective when filedQ 
t_lE secretary pf state. . 

. 
-

. 

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

_ 

v - - 

Subdivision RESIGNATION OF AGENT. An agent g a limited partnership 
E‘ a_ foreign limited partnership my resign Q delivering for filing with t_l§ secretary 
of state ‘a. signed written notice of resignatiominpcluding a statement % a signed copy 
g_f gig ncitice E been given 9 Re limited partnership at i‘E_s principal office 9; 9 3 legal 
representative o_f the limited pfinership. The appointment o_f E agent terminatesQ 
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 5‘ 55 
designated office_ or the hare of the agent,_as the £6‘ may befdf each. Ii;-rigd 
partnership or forei_‘g-nTn11€i—pa—r—ti1e_rship repregsnal by thargegbydfiering for 
filing ti}: secretary of state a change. of designatedhbffice statemefit signed by the 
Ee-nt, statifitgtt a copy—.6We_statemenT has been mailed to each of: those 1i-riitefd 
partnerships or forei_gn:;1i'nEed_I3artnershipsTr K76 ‘I11 repr—e§r—1tat‘i\gW each of 
those limitedpartnerships o_r foreign lin1ited—parTr1eEhips. 

nu —_ —. 
Sec. 17. [321.117] ‘SERVICE OF PROCESS. 
A process, notice, o_r demand required gr permitted 3 Q t_o b_e served mfg E 

served as provided section 5.25. 

Sec. 18. ‘[521.118] CONSENT AND PROXIES PARTNERS; 
Action requiring th_e consent o_f partners under chapter may be taken without 

a meeting, and a partner may appoint a proxy to consent or otherwise act for the partner 
by signing E appointment record, either persbnally o_r by-the partner’s attomey fact. 

New language is indicated by underline, deletions by

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



383 LAWS of MINNESOTA for 2004 Ch. 199, Art. 2 

ARTICLE 2 

FORMATION; CERTIFICATE OF LIMITED PARTNERSHIP 

AND OTHER FILINGS 

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

, (a) In order for a limited partnership £9 be formed, a certificate o_f limited 
partnership must b_e delivered t_o t_h_e secretary pf state _f_o_r filing. '_1‘_h_e certificate must 
state: 

Q E name o_f the limited partnership, which must comply section 321.108; 

Q die street a_n_d mailing address pf gig initial designated office Ed E name an_d 
street and mailing address pf th_e initial agent f9_r service o_f process; 

(?>_) th_e name arid me street § mailing address o_f each general partner; 
Q whether die limited partnership a limited liability limited partnership;@ 
(_5_) 2m_y additional information required b_y article 

£b)_ A certificate o_f limited partnership may also contain _ar_1_y other matters b_ut may 
n_ot vary o_r otherwise affect th_e provisions specified section 32l.l10(b) a manner 
inconsistent with E section. 

§:_) I_f there h_z§ been substantial compliance subsection £a;)_, subject t_o section 
32l.206(c) a limited partnership formed when th_e secretary o_f state files me 
certificate o_f limited partnership. 

Q Subject t_o subsection 93;, afl provision pg‘ a partnership agreement 
inconsistent with E filed certificate 9_f limited partnership _o_r with a filed statement pg‘ 
dissociation, termination, or change or filed articles of conversionior merger: 

§_l_) tl1_e partnership agreement prevails a_s t_o partners and transferees; Q31 

9 E filed certificate 9:‘ limited partnership, statement o_f dissociation, termina- 
tion, g change o_r articles o_f conversion o_r merger prevail § t9 persons, other man 
partners @ transferees, th_at reasonably Ey 9n the filed record to their 'detriInent. 

Sec. 20. [321.202] AMENDMENT OR RESTATEMENT OF CERTIFICATE. 
gag E order t_o amend certificate o_f limited partnership, a limited partnership 

must deliver t9 th_e secretary pf state for filing an amendment gr: pursuant Q article l_l, 
articles o_f merger stating: 

(1) the name of the limited partnership; 

Q._)_ the date 9f filing o_f initial certificate; and 
£3_) the changes th_e amendment makes t_o fire certificate § most recently amended E restated. 
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(12 A limited partnership shall promptly deliver t_o E secretary pf state E filing g amendment t_o a certificate o_f limited partnership t_o reflect: 
(1) the admission of a new general partner; 

Q E dissociation pf a person § El general partner; p_r 
Q die appointment pf a person t_o Wind E th_e limited partnership’s activities 

under section 32l.803(c) or (d). 

limited partnership Ls false when _th_e certificate E filed‘ g E become false SIB t_o 
changed circumstances shall promptly: 

Q2 cause th_e certificate Qibe amended; o_r 
Q appropriate, deliver Q th_e secretary _of state fpr filing 3 statement o_f change 

pursuant t_o section 321.115 g a statement o_f correction pursuant t_o section 321.207. 
Q A certificate p_f limited partnership may E amended at any time fir E other 

proper purpose § determined lg E limited partnership. ' 

L) A restated certificate of limited partnership may be delivered t_o E secretary 
of state for filing in the same manner as an amendment. i 

Q Subject t_o section 321.206(c), an ‘amendment o_r restated certificate effective 
when filed by the secretary of state. 

i

- 

Sec. 21. [321.203] STATEMENT_ OF TERMINATION. 
A dissolved limited partnership E E completed winding E may deliver t_oE 

secretary o_f state fo_r filing a statement pf termination E states: 
Q Q3 name gt: th_e limited partnership; 
Q) gig date pf filing o_f initial certificate of limited partnership; and 
Q) E other information as determined b_y E general partners filing E 

statement E Q z_1 person appointed pursuant 9 section 32l.803(c) o_r 
- Sec. 22. [321.204] SIGNING OF RECORDS. 
(1) Each record delivered t_o me secretary pf state _fgr filing pursuant _tp chapter 

must E signed Q following -manner: 
Q E initial certificate _o_f limited partnership must l_)_e_ signed Q a_ll general 

partners listed in the certificate. , 

Q Aii amendment adding o_r deleting 2_1 statement E _th_e limited partnership 
3 limited liability limited partnership must E signed 3 e_1l_l general partners listed Q: 
certificate.

' 

Q .3 amendment designating § general partner a person admitted under section 
321 .801(3)(B) following E dissociation pf a limited partnership’s @ general partner 
must E: signed Q E person. ' 
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(4) Q amendment required b_y section 32l.803(c) following tln_e appointment o_f 
a person to wind Q the dissolved» limited par-tnership’s activities must ye signed Q gt 
person.

' 

Q2 Ag other amendment must l>_e signedfl 
(A2 at least Sane general partner listed th_e certificate; 

la each other person designated tine amendment a_s z_1 new general partner; a_nc_l 

(C) each person that the amendment indicates E dissociated as _a« general partner, 
unless:

‘ 

(i) person‘ is deceased o_r t_1 guardian or general conservator has been appointed 

for tlfi person _a_n_d the amendment so states; g 
(ii) the person lg previously delivered to the secretary pf state for filing _a 

statement o_f dissociation. 

(6) A restated certificate of limited partnershipmust be signed by at least one 
gener~alpartner listed in the certificate, and, to the extent the restated certificate effects 

a change under any otherwparagraph o_f tlrissub—s<ection, th_e certificate must E signed 
in .'_1 manner mat satisfies E paragraph. 

Q) A statement o_f termination must be signed by a_l1 general partners listed me 
certificate gr: £12 certificate o_f adissolved limited partnership E general 
partners, by the person appointed pursuant t_o section 32l.803(c) pr §l_) Q wind EE 
dissolved linhhad partnership’s activities. 

93 Articles o_f conversion must be signed by each general partner listed E 
certificate of limited partnership. 

‘ 
'

' 

Q)_ Articles o_f merger inust E signed as provided section 32l.1’108(a). 

(1_O) Any other record delivered Q behalf of a limited partnership t_o E secretary 
o_f state Q filing must signed by 1a_st pie general partner listed the ceitificate. 

£1_1_2 A statement b_y e_1 person pursuant t_o section 32l.605(a)(4) stating that the 
person hag dissociated § 2_1 general partner must signed that person. Q A statement of withdrawal b_y_ a person pursuant t_o section 321.306 must5 
signed by E person. , _

- 

Q ._A_ record delivered Q behalf o_f 3 foreign limited partnership 9 the secretary g state _f_o_r filing must be signed b_y_ at least fl general partner o_f the foreign. limited 
partnership. ' 

fiz other record delivered on behalf o_f an_3_/.person t_o tfi secretary g state 
Q1: filing must he signed Q E person. _ 

fl) .1111 person Ey lly_ an attorney _f_a£t E record t_o be filed pursuant to 
Lhis chapter. 

Sec. 23. [321.20s] SIGNING AND FILING PURSUANT TO JUDICIAL 
ORDER. - 

t 

t = 
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(_aZ E 51 person required this chapter t_o sign z_1 record or deliver a record t_o th_e 

secretary Q“ state E filing does E Q 5), _a_ny other person that aggrieved may 
petition E district court t_o order: I 

(1) the person to sign the record; 

Q deliver fire record 9 th_e secretary o_f ‘state Q filing; E 
Q) the secretary o_f state to tile ge record unsigned. 
(_b) I_f the person aggrieved under subsection Q n_ot the limited partnership or 

foreign limited partnership t_o which E record pertains, t_h_e aggrieved person shall 
make the limited partnership or foreign limited partnership a party 9 th_e action. A 
person_aggrieved under subsec—tion Q may seek th_e remedies provided subsection 
(a) in the same action in combination or in the alternative. 

Sec. 24. [321.206] DELIVERY TO AND FILING OF RECORDS BY 
SECRETARY OF STATE; EFFECTIVE TIME AND DATE. 

(a) A record authorized or required to be delivered to the secretary of state for 
filingfunder this chapter musfiae captione_d 5 describe the re:—cord’s pu1po.s—e,_E 15 
mediufirfied by ge_se—c:re§ry of state, ahd be deliv%d to the secretary of_st.:ate_. 
Unless the secreta13Tof state detemuTnesfit2Trec_ord does norcarply :1~IE filing 
requ’i‘re'rn—ents of this :h%, and if theiappfopriate fimgfi have been -paid, the 
secretary o_f g—ieEh§l E @_reco—rdEid£ ‘ T: Z F-F : — 

_(1_) for _a statement g dissociation, send: .

A 

£_A_) _a. copy of tlg filed statement t_o fie person which tl1_e statement indicatesE 
dissociated’ as a‘ general partner; and

u @ a copy ~31: E9 filed‘ statement tlg limited partnership; 

(2) for a statement of withdrawal, send: 

_ (_A2 a copy of E filed statement tc_) E person on whose behalf E record w_as 
filed;

‘ 

(B) if the statement refers t_o an existing limited partnership, (<_l copy o_f E filed 
statement t_o th_e limited partnershi;?.an_d 

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

Q32 Upon request E151 payment o_f 3% E secretary of state shall send 9 the 
requester a certified copy o_f E requested record. 

(c) Except as otherwise provided inisections 321.116 and 321.207, a record 
delive—rced t_o fie se_cretary o_f state for filingunder chapter ma specify E effective 
time and a delayed effective date. Except as otherwise provided chapter, a record 
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(1) if the record does not specify ah effective aid does n_ot specify a delayed 
effective date, on the dat@ a_t time record filed as evidenced b_y th_e 
secretary pf state’s endorsement o_f me date and time o_n th_e record; 

(2) if the record specifies an effective time Q n_ot a delayed effective date, Q LIE 
date the record filed a_t the time specified the record; 

92 t_l”£ record specifies z_1 delayed effective d_aE hht not ah effective time, a_t 

12:01 g Q earlier 93 
(A) the specified date; or 

Q record specifies gr effective E'1_d_ a delayed effective date, at die 
specified E th_e earlier 95 

Q2 th_e specified date; pr h 

(B) the 30th day after the record is filed. 

Q [he appropriate feis for filings under chapter ar_e_: 

_(_1l Q filing a certificate if limited partnership, $100; 
Q for filing E amended certificate 9_f limited partnership, 
8_) f_o1_‘ filing a_n_3_I other record required o_r permitted t_o he delivered _f_o_1_' filing, $35; 

E2 f(_)_1_‘ filing a certificate requesting authority t_o transact business Minnesotag 
a foreign limited partnership, $85; 

Q f_or filing in application pf reinstatement, E 
(6_) f_or filing my other record required o_r permitted t_o E delivered fer filing Q 

a foreign limited partnership authorized t_o transact business Minnesota, $50. 

See. 25. [321.207] CORRECTING FILED RECORD. 
é limited partnership gr foreign limited partnership may deliver to tlfi secretary 

of state for filing articles of correction pursuant to section 5.16, except that for the 
purposes o_f section 321.10?T(c) 51% Q th_e articles 2_1_re effective only g o_f £13 d_ate thfl 
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 o_f state contains false information, 3 person that suffers loss by 
reliance pp lg information may recover damages E th_e loss from: 

(_1_) a person thfi signed me record, gr caused another t_o sign E the person’s 
behalf, and knew the information t_o be ‘false a_t th_e time tlfl record was signed; Ed 

£2_)_ _a 
general partner E hag notice gait tlg information was false when me record 

was filed gr has become false because of changed circumstances, tlg general partner 
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has notice for a reasonably sufficient time before the information is relied upon to 
e-n—able the -ge—neial partner to effect an arnemiment und—er section 321.202, file a petitic_n 
pursuant to section 321.28, or dehver to the secretary of state for filing statement 
of change pursuant to section—?_21.115 o_fi_1E1tement o_f t_o section 
321.207. 

(l_)) A person signing a record pursuant t_o chapter subject 53 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 chapter, ifiimited partnershiprnust deliver Q tfi 
secretary of state for filing an annual registration containing the information required 
Q subsection £1 

(2) in each calendar Er following die calendar year in which there is first on file 
with Eesecretary o_f state a certificate of authority under section 321.9O4_pertain.ii1@ 
:_1 foreign limited partnership, E. foreign limited partnership must deliver 9 Q 
secretary of state for filing Er annual registration containing [lg information required 
b_y subsection 

_(b) A limited partnership’s obligation under subsection (a_) ends E limited 
partnership delivers to the secretary of state for filing a statement of termination under 
section 321.203 andfiicrstatement becomes effective tinder‘ section‘ 321.206. A foreign 
limited partnershi_p»TsT1igation.unde1' subsection (a)'ends if the secretary of state issues 
and files a certificate of revocation under secticm 3_2T906 or if the fo—reig_ri—limited 
f>§:nEEEif; delivers tofiie secretary of state for filing a notice 3f_cance1lation under 
section 321.907(a) aiid_that notice fi<és_€fréEE under section 3—21.206. If a foreign 
limited partnership’s_5bliEtions under subsection (a) end and later the secretary of 
state files, pursuant to section 321.904, a new certifiTtefi aumor-itypaaining to that 
HA'e_ign limited partnership, subsection_ W2), again,ar-{plies to the foreign limited 
partnership and, for the purposes of subsection (a)(2), @ calehdar year of the new 
filing is treated as the calendar yea? in which a certificate of authofitfi Esfiinwfi: 

Q ‘E annual registration must contain: 
Q the name o_f th_e limited partnership o_r foreign limited partnership; 
(2) the address of its designated office and the name and street and mailing 

address o_f agent fo_r service of process Minnesota; 

£5) _th_e case pf a limited partnership, Q3 street E1 mailing address pf 
principal office; El 
Q tg case of a foreign limited partnership, t_l§ name of the state: o_r other 

jurisdiction under whose 1a_w th_e foreign limited partnership formed and E 
alternate name adopted under section 3_21.905(a). 

(d) The secretary :of state shall: 
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(1) administratively dissolve under section 321.809 3 limited partnership mat has 
failed t_o a registration pursuant t_o subsection ga_);_ Ed 

(2) revoke under section 321.906 tlg, certificate pf authority gt’ a foreign limited 
partnership E has failed t_o at registration pursuant t_o subsectionQ 

ARTICLE 3 

LIMITED PARTNERS 

Sec. 28. [321.301] BECOMING LIMITED PARTNER. 
A person becomes z_1 limited partner: 

(_1) as provided thi partnership agreement; 

(2) Q th_e result of a conversion gr merger under article o_r 

(3) with the consent of all the partners. 

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

A limited partner does n_ot have t_l'£e_ right pr tire power as a limited partner t_o a_ct E or t_hE limited partnership.
’ 

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

A_n obligation 9_f_ a limited partnership, whether arising contract, to_rt, o_r 

otherwise, E tin: obligation o_f a limited partner. A limited partner n_ot personally 
liable, directly Q indirectly, way o_f contribution gr otherwise, £o_r_ an obligation o_f 
the limited partnership solely by reason pi‘ being _a limited partner, even the limited 
partner participates E management £1 control pf fie limited partnership. 

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

Q) Q te_n days’ demand, made a record received the limited partnership, a 
limited partner rrfl inspect E copy required information during regular business 
hours the limited partnership’s designated office. The limited partner need n_ot have 
airy particular purpose E seeking th_e information.“ 

(b) During regular business hours and at a reasonable location specified by the 
limitefi partnership, 3 limited part-ne1'—rrTay~ obt_ain from the limited partnershipfi 
inspect and copy true and full inform-atimi regarding thestate of the activitiesE 
financiafi)rWtic>1'—l«-r>—f TE rnited partnership and oth~eT i—rrfb—rniati3rI regarding_the 
activities o_f E limiEd~partnership a_s Edreasonable

— 
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Q th_e limited partner seeks th_e information fir a purpose reasonably related Q E partner’s interest Q 2_1 limited partner; 
(_2_) t_h_e_> limited partner makes a demand a record received by E limited 

partnership, describing with reasonable particularity the information sought E1 fire 
purpose fpr seeking E information; 31 ' 

Q2 £l;1_f_3 information sought directly connected t_o tl1_e limited partner’s purpose. 

§c_) Within te_n days after receiving a demand pursuant to subsection Q; E 
limited partnership a" record shall inform E limited partner grit made £13 demand: 
Q what information t_h_e limited partnership,w_il1 provide response t_o tl1_e 

demand; 

9 when aid where me limited partnership provide tlg information; £1 
(3) if the limited partnership declines E3 provide E demanded information,Q 

limited partnership’s reasons for declining. 

Q Subject t_o subsection (_fl a person dissociated a_s a limited partner may inspect 
5131 copy required information during regular business hours £13 limited partner- 
ship’s designated office 

_(1_) t_lre_ information pertains Q tl1_e period during which E, person lap a limited 
partner; ‘

'

~

~ 

Q me person seeks th_e information good faith; fli
~ 

(_32 th_e person meets E requirements o_f subsection ‘

~ 

'_(_e_) E limite_d partnership shall respond t_o a demand made pursuant to subsection 
L) the same manner as provided, subsection 

~~ Q E a limited partner dies, section 321.704 applies.
~ 

§g_) Ih_e limited partnership may impose reasonable restrictions on tl1_e u_se o_f 
information obtained under section. E a dispute concerning the reasonableness _o_f 
a restriction under subsection, Q limited partnership E t_lE burden of proving 
reasonableness.

~ 

~~

~

~ 

limited partnership may charge _a person E makes a demand under 
section reasonable costs o_f copying, limited 9 th_e costs o_f labor arg'material~. 

~~ (i) Whenever this chapter or a partnership agreement provides for a limited 
partn§ to give or ‘withhold conse1Fto_ a matter, before the consent is giverior withheld, 
the 1imiEcTE1rEiership— shall, whho_uE demand, provicT the limit_ed pamEr with all 
information material t_o th_e limited partner’s decision §—a_t E limited parmgsh-ip 
knows.

~ 

~~ 

~~ Q Q limited partner or person dissociated as a limited partner may exercise me 
rights under this section through E attorney gr other agent. Any restriction imposed 
under subsection L) or by me, partnership agreement applies both to th_e attorney gr 
other agent and _t2 Q limited partner o_r person dissociated a_s z_1 limited partner.

~ 

~~

~ 
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(k) The rights stated in this section do not extend to a person as transferee, but 
may be exercised by E le§1r?presentativ_<=_ 9?a_n individualunder legjall disability who 
i_s a limited partner or person dissociated § 3 limited partner. 

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

Q é limited partner does not have E fiduciary duty t_o_ me limited partnership 
E t_o 51111 other partner solely _b_y reason of being 2_r limited partner. 

@ r§_ limited partner shall discharge th_e duties t_o E partnership E -t_h_e other 
partners under chapter Q under gig partnership agreement arid exercise any rights 
consistently E obligation _o_f good faith and _fa_ir dealing. 

Q g limited partner does E violate a duty o_r obligation under chapter 3* 
under tlg partnership agreement merely because th_e limited partner’s conduct furthers 
the limited partner’s own interest. 

See. 33. [321.306] PERSONERRONEOUSLY BELIEVING SELF TO BE 
LIMITED PARTNER. 

(a) Except _z§_ 
otherwise provided subsection (b), a person that makes an 

inves?nent 3 business enterprise and erroneously E h1—<go—<)d fl beH—eves tilt the 
person @ become _a limited partneri__n the enterprise liable for the enterprise’s 

obligations by reason o_f making the investment, receiving distrihutions from the 
enterprise, 0? exercising fly rights— of o_r appropriate to a limited partner, if,E 
ascertaining_@ mistake, the person: 

_ — I _ _ 
~ 

(1_) causes a_n appropriate certificate o_f limited partnership, amendment, Q 
statement of correction t_o be signed and delivered t_o tl1_e secretary of state for filing; 

Q withdraws from future participation as gm owner the enterprise by signing E delivering to E secretary of state for filing a statement pf withdrawal under 
section. 

£b_) A person that makes Q investment described in subsection (a) is liable to the 
same extent a_s a_ general partner to any Brty Lw into atra_nsaction_~wi_th 
the enterprise, believing g;o<)d —§t_h-that E person is a genejpartner, beforefie 
secretar'y of §ta_te files a statement of _wi_thdrawal, certificate of limited partnersliip 
amendment, g statfiarrt o_f correction to show that tlfi person E 2_t general partner. 

(c) If a person makes 2_t diligent effort good @ to comply with subsection 
(a)(15_arEl is unable to cause the appropriate certifrcag of limittT partnership, 
amendment,_o_r statemeht of correjon to be signed ag delivged to the secretary of 
state for filing, fie personnlras fie t_o‘-withdraw from E enteTpr'Ee pursuant E 
$b—secHoh_(a_)f2) E thgvithdrawal would otherwise breach an agreement 
otl_rer_s E are or agreed t_o become co—owners 9f the enterprise. 
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.: 
‘ 

- ARTICLE 4 
- 

' GENERAL PARTNERS 
Sec. 34. [321.401] BECOMING GENERAL PARTNER. 
A person becomes ajgeneral partner: 
£_1_) as provided tfi partnership agreement; 
‘(_® under section 321.801(_3)(B) following E dissociation o_f a limited partner- 

ship’s last general partner; 

a_s Ere result o_f a conversion o_r merger under article o_r 

(4) with the consent of all the partners.‘ 
Sec. 35. [321.402] GENERAL PARTNER AGENT OF LINIITED PARTNER- 

SHIP. 
(a) Each general partner is an agent of the limited partnership for the purposes of 

its ac?/ities. An act of a gegeral partneT, Hcluding the signing Ezfiecord in tlg 
p_artnership’s Eme,_fo_r apparently carrying on in th?or‘dinary c_ourse the li;riQ 
partnership’s activiti<es—<;)r activities of the ‘ldnd_caT1i‘ed on by the limited partnership 
binds the limited partner—'ship, unless—the—geE1l partner—di(fir<)t—lrave authority to act 
for theIimited partnership in the pamcular matter and_the—pers—o_n_ with which‘E 
Ee_ne—ral partner was dealingTme—vv, had received a nfiicfion, or hajotice uncfr 
section 321.lO3(d_)_that the general partner lacked—authority. 

_— 
ordinary course the limited partnership’s activities or activities of the kind carried on 
E IE limited pfinership binds th_<=, limited partner—ship only if_tlr_?a_c:t E actually 
authorized by all the other partners. ' 

Sec. 36. [321.403] LIMITED PARTNERSHH) LIABLE FOR GENERAL 
PARTNER’S ACTIONABLE CONDUCT. ‘ 

(a) A limited partnership is liable for loss or injury caused to a person, or for a 
pena1—ty—iHcurred, as a result of a_wT)rEft—1l-acfr o_m?ioTr, or other—ac—tionable cond—uct_, 
of a general partne_r acting inthe ordinary cEr_se of activitie_s of the limited partnership 

authority of the limited partnership. 
_' —— 

932 IE th_e course o_f the limited partnership’s activities gr while acting 
authority SE go limited partnership, a general partner receives o_r causes t_h§ limited 
partnership t_o ‘receive money g property o_f _a person no_t a partner, and die money o_r 
property misapplied by _a general partner, tl1_elin1ited partnership liable {o_r me loss. 

A 

Sec. 37. [321.404] GENERAL PARTNER’S LIABILITY. 
£a_) ‘Except a_s otherwise provided subsections Q 2&1 Q all general partners 

E: liable jointly a_ncl_ severally Err a_l1 obligations of Q3 limited partnership unless 
otherwise agreed by tie claimant o_r provided by la_v&

' 

‘ 92 person t_lra_t becomes a general partner of Q existing limited partnership 
n__o_t personally liable for a_n obligation o_f a limited partnership incurred before E 
person‘ became a general partner. _ 

(_c) _A_n obligation o_f a limited partnership. incurred while die limited partnership 
i_s z_1 limited liability limited partnership, whether arising contract, toirt, o_r otherwise, 
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is solely the obligation of the limited partnership. A general partner is not personally 
liable,-directly or indi1;e<:Hy,—by way of contribution or otherwise, for SIEIEI obligation 
solely by reaso—1?of being or Etigasa general partner. This subse_c_,t5n—a;;dies despite 
anything_inconsisTent in th_e partnership agreement that feted immediately before the 
consent required to b_e<;me a limited liability lhfited partnership under sectE 
32‘1.406(b)(2). 

" ‘ 

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

(a) To the extent not inconsistent with section 321.404, 3 general partner may be 
joined E action agfist me limited partnership or named E separate action. 

Q A judgment against a limited partnership n_ot Q itself z_1 judgment against a 
general partner. A judgment against a limited partnership may no_t be satisfied from a 
general partner’s assets unless there also a judgment against th_e general partner. 

9 A judgment creditor «gt: a general partner may n_ot lfl execution against E12 
assets o_f the general partner to satisfy a judgment based on a claim against fire limited 
partnership, unless partner personally liable fig the claim under section 321.404 
and: 

(_l_)_ a judgment based on gig same claim E been obtained against th_e limited 
partnership a_nc_l it o_f execution o_n me judgment hfl been returned unsatisfied 
whole o_r part; 

9 E limited partnership 3 debtor bankruptcy; 

Q E general partner hf agreed tlmt the creditor need gt exhaust limited 
partnership assets; 

(4) a court grants permission to the judgment creditor to levy execution against 
me a$—ets<)f—z1—genei‘al partner based_orEf"1nding that limited _p:ar_tnTrship assets subject 
to executio_n are clearly insufficient Esatisfy thejtagment, that exhaustion of limited 
partnership agets is excessively bufiiensomeiir that the g—ra1—1t of permis§)n is an 
appropriate exe1‘ciseo_f the court’s equitable 

power_s;_g'— : _ T —' 

Q liability imposed on tlg general partner by law pr contract independent o_f 
the existence of me 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 

limite7d_partnership’s activitiesficept as expres_slyprovided in this Kapter, any Inat?r 
relating t_o the activities of the limitedpartnership may be ex—cl1?ve1y decided by the 
general partner pi; there_i_s_1nore 

_t_h_a_n _O_I1E general IEEEE, [:2 _a majority o_f E ge_r1er—a.l 
partners. 

Q2 T_‘h_e consent o_f each partner necessary 

(l_) amend fire partnership agreement; 
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g2_) amend the certificate o_f limited partnership t_o @ 95 subject t_o section 
321.1110, delete a statement grit E limited partnership a limited liability limited 
partnership; Ed 

92 _s_el_l, lease, exchange, p_r otherwise dispose p_f all g substantially Q o_f th_e 
limited partnership’s property, with gr without th_e good will, other than the usual £1 
regular course pf fie limited partnership’s activities. 

(c) A limited partnership shall reimburse a general partner for payments made and 
inderfify a general partnerfiijrliabilities iiicurred by the g—eneral partner inEe 
ordinary ccnirse of the activities of the partnership 6? E17 the preservation _ofE 
activities gr property.— 

_‘ — _ _ — — _ 
Q A limited partnership shall reimburse a general partner fir E advance t_o th_e 

limited‘ partnership beyond th_e amount pf capital th_e general partner agreed to 
contribute. 

‘ 

£e_) A payment 3* advance made Q E general partner which gives rise t_o E 
obligation o_f tlr_e limited partnership under subsection _(c_) E" constitutes a loan 9 th_e 
limited partnership which accrues interest from the date of the payment or advance. 

Q A general partner np_t entitled t_o remuneration if services performed f£rtl1_e 
partnership. 

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

_(a) A general partner, without having afl ‘particular purpose fir seeking E 
information, may inspect and copy during regular business hours: 

(_12 me limited partnership’s designated office, required information; aril 
(_2l a_t 2_1 reasonable location specified lg t_h_e limited partnership, El other records 

maintained Q me limited partnership regarding th_e limited partnership’s activities and 
financial condition.

' 

Q2 Each general partner £1 tl1_e limited partnership shall furnish 9 :1 general 
partner: 

(1) without demand, any information concerning the limited partnership’s 
activiT.s afil financial condition reasonably required f_or' E proper exercise o_f tlr_e 
general partner’s rights Ed duties under E partnership agreement E‘ chapter; £1 

_ _(,_22 Q demand, EX other information concerning E limited partnership’s 
activities, except t_o the extent fire demand pr tlg information demanded unreason- 
able pr otherwise improper under E circumstances. 

(c) Subject to subsection (c), on ten days’ demand made in a record received by 
the limited partnership, a p61‘S(;1_dE§(.)-Ci—atCd as a general partrEr— may have accesstd 
HE information and records described in subsection (a) at Elie ltgonfiiecified E 
Erbsection (jg 

F‘ —_ _ 
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(1) the information o_r record pertains t_o me period during which @ person w_a_ 
a general partner;

* 

_(_2_2 th_e person seeks information g record good faith; and 

£12 £13 person satisfies t_l_1_e 
requirements imposed at a limited partner by section 

321.304(b). 

(_d2 The limited partnership shall respond t_o a demand made pursuant 9 
subsection §c_) t_1E same manner § provided section 32l.304(c). 

Q lf 3 general partner dies, section 321.704 applies. 
(0 The limited partnership may impose reasonable restrictions on the use of 

inforfitg under this section. In—ahy dispute concerning the reasoiifialeriess-—<>f~a 
restriction under thFsubsection,_£e_l_imited partnership has—the burden pf proving 
reasonableness. 

-—_ —— : 
g_) A limited partnership may charge a person dissociated § a general partnerE 

makes a demand under section reasonable costs g copying, limited t_o §1_e costs pf 
labor and material. 

(h) A general partner or person dissociated as a general partner may exercise die 
rightsunder this section through an attorney or other agent. Any res—tTtion imposed 
under subsectfii (f) or by the pamiership agr_eement appliesTth to the attorney or 
9£h_e_r agent E t_o_fl::g_eneral partner pr person dissociated aswggenerfi partner. — 

(i) The rights under this section do not extend to a person as transferee, ‘but the 
rights_1_1n—der sl1.b§ct—io_~—r1(c)—ofa personfisaciated as a—general maybe exercised~b§/ HE 
legal representative o_f@‘ir1*di\~/idual w_ho dissociatgl -as _a generarpagner under s§tio—n 
32l.603(7)(B) gr 

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

(a) The only fiduciary duties that a general partner lg t_o E limited partnership 
£1 tl1_e other partners are the dutieT9floyalty an_d flex under subsections Q Ed 
Q A general partner’s duty of loyalty t_o E limited partnership a_r£l the other 

partners limited t9 the following: 

(1) to account to the limited partnership and hold as trustee for it any property, 
profitfofiaencfit der~ive_cl- by £12 general partner_i—n the ccmduct arg-windmg up of the . 

limited—partnership’s activities or derived from a_1—£1_§_b_y the general partner g‘1iEi?eE 
partnership property, including Ere appropriation pf 3 limited partnership opportunity; 

Q to refrain from dealing with tlfi limited partnership the conduct _o_r winding Q of gig limited partnership’s activities Q o_r E behalf of _a party having E interest 
adverse t_o E limited partnership; gig 
Q t_o refrain from competing with E limited partnership the conduct o_r 

winding up of the limited partnership’s activities. 
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(c) A general partner’s duty of care to the limited partnership and the other 
partners fire conduct and winding up of the limited partnership’s activities is limited 
t_o refraining from engaging grossly negligent o_r reckless conduct, irientional 
misconduct, or a knowing violation o_f law. 

§d_) A general partner shall discharge E duties to t_h_e partnership 3151 the other 
partners under chapter E under t_h_e_ partnership agreement illlg exercise airy rights 
consistently with the obligation of good faith and fair dealing. ' 

(e) A general partner does n_o_t violate a duty o_r obligation under chapter p_r 
under the partnership agreement merely because E general partner’s conduct furthers 
the general partner’s own interest. 

‘See. 42. [321.409] TRANSFER OF PARTNERSHIP PROPERTY. 
Q Subject 9 th_e effect g a notification effective under section 32l.103(d) £1 

@_, property h_eE th_e name o_f a limited partnership E E transferred by E 
instrument o_f transfer executed Q a general partner tl1_e limited partnership name. 

92 Where a transfer @ been made t_o E initial transferee through § instrument 
o_f transfer effective under subsection Q 3 limited partnership may recover E 
transferred limited partnership property from a transferee only if: 

Q die limited partnership proves t_lrit execution o_f Ere instrument o_f initial 
transfer rat bind E partnership under section 321,402; £1 
9 as t_o a subsequent transferee who gave value Er E property, fl1_e limited 

partnership proves flat @ subsequent transferee knew E E received a notification 
that the person who executedfi instrument pf initial transfer lacked authority t_o bind 
£3-part:nership.: 

(p) A partnership may n_ot recover partnership property from at subsequent 
transferee if die partnership would not have been entitled Lo recover E property, under 
subsection_gb)“, from E earlier transferee _o_f t_h_e property. 
Q This section does not affect E power pf a person dissociated as '51 general 

partner t_o bind 3 limited partnership under sections 321.606(a) gd 321.804(b). 

ARTICLE 5 

CONTRIBUTIONS AND DISTRIBUTIONS 

Sec. 43. [321.501] FORM OF CONTRIBUTION. 
A contribution of a partner may consist of tangible E‘ intangible property pr other 

benefit t_o the limited partnership, including'_money, services performed, promissory 
notes, other agreements t_o contribute cash p_r property, id contracts _fp_r services EE 
performed. 
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Sec. 44. [321.502] LIABILITY FOR CONTRIBUTION. 
(a) A partner’s obligation to contribute money o_r other property gr other benefit 

to, g t_o perform services a limited partnership riot excused by the partner’s 
death, disability, _o_r other inability t_o perform personally. 

(b) If a partner does not make a promised nonmonetary contribution, the partner 
is obli-g_aE.c-Iat the 0% fthe limited partnership to .contribute money ec111—al t_o that 
portion of the value, as st—aIecTin the required information, of the stated contribufi 
_vt/high 115?. IE been made. 

_ -I _— 
(c) _The obligation of a partner to make a contribution or return money gr other 

propc;t'y_p-aIid or distribuEd— in violati_on of this chapter may.b—e compromised 9_rfl_y by 
consent o_f—aIl_partners. A cfeditor of aIi1f1i_ted partnefifiiwhich extends credit~o_—r 
otherwise_ac—ts in reliance_ on an obligatioii described in subsection (a), without notice 

pf ari_y coirbi-1)T<>mise unde1'T£_st1bsection, _r_n_a_y enfor& the originaIfi3ligation. 

Sec. 45. [321.503] SHARING OF DISTRIBUTIONS. 
A distribution by a limited partnership be shared among the partners on the 

basishof the value, asTs_tated in the required information when the limited partne—r_shi—p 
decides Itoqmake the dist1'ibIItion, of the contributions the li_mIted partnership has 
received?r_r_o_m e_achTartner. 

— — —_ — 
Sec. 46. [321.504] INTERIM DISTRIBUTIONS. 
A partner yes n_ot have a right t9 E distribution before t_l_i_e dissolution Eid 

winding u_p pf me limited partnership unless th_e limited partnership decides to make an 
interim distribution. 

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

» A person‘ E Qt have a right to receive a distribution 9n account pf dissociation. 
Sec. 48. [321.506] DISTRIBUTION IN KIND. 
A partner does p_o_t have a right tg demand 3 receive am_y distribution from a 

limited partnership E form other than cash. Subject t_o section 321.812(b), it 

limited partnership may distribute E asset kind 3 E extent each partner receives 
_a 
percentage o_f LIE asset equal t_o tl1_e partner’s share o_f distributions. 

Sec. 49. [321.507] RIGHT TO DISTRIBUTION. 
When a partner g transferee becomes entitled to receive a distribution, the partner 

or transferee has the status of, and is entitled to all Iemedies available to, afeditor of 
the disturmution. However, the Fni_ted partner-— 

sI1Ip’s obligation Q mak_e_é—distributioh i_s_subject to offset for any fiount owed to the 
limited partnership by the partner or_dissociate_d partng ‘(F whose accounTE — 

« '7‘ r I“ 
Sec. 50. [321508] LIMITATIONS ON DISTRIBUTION. 
£a_) A limited partnership may-E make 3 distribution inviolation o_f t_h3 

partnership agreement. 
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Q A limited partnership may n_ot make a distribution after the distribution: 

£1_) tl1_e limite_cl partnership would n_dt be % 9 Kay debts § they becomeE E tlg ordinary course o_f E limited pa1tnership’s activities; o_r '

. 

Q the limited partnership’s total assets would be lg than th_e slim o_f total 

V 

liabilifiesE§ th_e amount mat would E needed, t_h_e limited partnership were t_o b_e 
/ 

dissolved, wound ug and terminated at E time g Q distribution, t_o satisfy'E 
preferential rights upon dissolution, winding E gd termination o_f partners whose 
preferential rights g superior t_o those o_f persons receiving E’ distribution. 

(c) A limited partnership’ may base a determination that a distribution is not 
prohib_i—ted under subsection (13751 fifincial statements pfimred on the bags? 
accounting practices and princlplesfirat are reasonable in the circumst21r1_(:es—or on a £51} 
valuation or other mfrod that is reasorfiale in the cireurnstances. _—_—_ 

£d_) Except as otherwise provided subsection Q Q-:_ effect o_f a distribution 
under subsection Q measured: 

(_1) the case g distribution Q purchase, redemption,‘ o_r other acquisition o_f a 
transferable interest me limited partnership, § p_f tlfi date money o_r other property 
i_s transferred pr debt incurred Q the limited partnership; an_d; 

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

th_e _distribution authorized, th_e payment occurs within EQ days afterE 
date; or 

V

‘ 

£12 the payment made, payment occurs more E E days after me 
distribution authorized. ‘ 

(_e2 A limited. partnership’s indebtedness Q a partner incurred by reason pf a 
distribution made accordance with section at parity with E limited 
partnership’s indebtedness t_o general, unsecured creditors. - 

(D A limited partnership’s indebtedness, including indebtedness issued in con- 
necti$ with or as part of a distribution, is not considered a liability for purpdsg 
subsectiorrT(bfif—th<—=._teri.I_1_s_<)f the indebtechress provide that—payment oTprincipal and 
interest EEaEeE11yTg? e_)Ztent that a distribution ccfilil then be rmrde to par'trers 
EETQE s%n._—_— —_”'“j""__—_:_:_" 

_(g2 I_findebtedness issued g, a distribution, each payment o_f principal o_r interest 
on the indebtedness is ‘treated as a distribution, die effect o_f which measured on t_h§ 
datfire payment made. 

‘ Sec. 51. [321.509] LIABILITY FOR HVIPROPER DISTRIBUTIONS. 
(a) A general partner that consents to a distribution made in violation of section 

321.5% E personally 1iab1eTo51§ limited—pa_rtn_ership for the amofint of the distribution 
which exceeds the amount that could have been distrfilgd without‘tlre_violation if it 
is established tha—tm consenIiTg t_o tlf Wilfion -th_e general partnerT_1i1ed to comply 
with section 321.408. 
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(b) A partner or transferee that received a distribution knowing that the 
distrifition to that pzftner or transf%: was madein violation of section 321705578 
personally-lihaflblwo the limited par‘tner'shi13—but only_to the extenfihat the distributioh 
received by—t'_h—e Farmer or transferee exc-ee-tie-cl"t_l1e—a_rrTr)unt thz1t—coul-d.hi1E@ 
properly @—under sectidn 321.508. 

— —— 

Le) A general partner against which g action commenced under subsection (1) 
may: 

Q implead th_e action any other person that liable under subsection Q £1 
compel contribution from E person; £1 

(2) implead [lg action an_y person that received a distribution violation _o_f 
subsection Q @ compel contribution from fire person th_e amount the person 
received violation pf subsection i 

i 

'
' 

§£l_)_ An action under section barred n_ot commenced within tw_o years 
after th_e distribution.

‘ 

ARTICLE 6 

DISSOCIATION 

Sec. 52. [3zl.601] DISSOCIATION AS LIMITED PARTNER. 
L) A person does n_o_t have 3 right to dissociate as a_ limited partner before the 

termination of limited partnership. 

£132 A person dissociated from z_xlimited,partne1‘ship as 3 limited partner upon the 
occurrence o_f 3n_y Bf following events: 

(_1_) t_h_e limited partnership’s having notice of t_he person’s express will to 
withdraw as a limited partner or on a later date specified by the person; 

Q2 an event agreed to the partnership agreement g causing _the person’s 
dissociation ':1_s_ £_1 limited partner; 

(_3_2 _tE persor1’s expulsion g a limited partner pursuant t_o me partnership 
agreement; 

‘

- 

Q52 tlg person’s expulsion § a limited partner by the unanimous consent o_f the 
other partners 

(A) it is unlawful t_o carry E die limited partnership’s activities with the person 
as 3 limited partner; 

Q32 there hfi been a ‘transfer .o_f all pf me person’s transferable interest in are 
limited partnership, other than a transfer 93 security purposes, gr z_1 court order 
charging person’s interest, which l_m_s pg been foreclosed;

‘ 

§_C_) Ere person 3 corporation and, within 39 days after @ limited partnership 
notifies person E E expelled as a limited partner because has filed 3 
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certificate _of dissolution <_)r E132 equivalent, charter hag been revoked, o_r right 9 
conduct business E been suspended Q % jurisdiction o_f its incorporation, there 
p_o revocation of the certificate o_f. dissolution pr n_o reinstatement of its charter o_r 
right to conduct business; or ‘ - 

(D) the person is a limited liability company o_r partnership M‘ if been 
dissolved Ed whose Business is being wound up;- 

(_5_) on application by E limited partnership, th_e person’s expulsion § a limited 
partner by judicial order because: 

A 
i

' 

@ me person engaged wrongful conduct E adversely Ed materially: affected 
t_h_e limited partne_rship’s activities;

' 

(B) the person willfully or persistently committed a material breach of the 
pa1‘tnEs_hipag1'eement g of the —o_bligation of good faith and—fair dealing under sectfin 32l.305(b);?‘ 

(C) the person engaged in conduct relating to the limited partnership ‘s activities 
whiclfiizfes it not reasonabl}7practicable to «carry oT1_the activities with the person as 
limited ‘partner; 

— — _ — : _- - 
(6) in the case of _a person who is an individual, the person’s death; 

(1) t_h_e case o_f z_a. person int a trust o_r acting a_s z_1 limited partner Q virtue 
o_f being a trustee o_f a trust, distribution o_f E trust’s entire transferable interest the 
limited partnership, _bu_t n_ot merely by reason o_f E substitution of a successor trustee; 

(8) in the case of A person that is an estate or is acting as a limited partner by virtue 
of beEg_-a—pers-c'>'1—1zi're‘1>_r<E1t—a\ti—\I<:_ 3 an estat; distribution of'the estate7s- entire 
tr_ansferabl_e interest in the limited partnership, but not merely B? reason of the 
substitution pf a succe-sscf personal representative;— 

— _ _ - 
@ termination o_f a limited partner tli_z1_t _n9_t an individual, partnership, limited 

liability company, corp'oration, trust, _c_>r estate; 

_(£)_) t_h_e limited partnership’s participation a conversion pr merger under article 
1l_, E limited partnership: ' ' ' '

‘ 

@ is get the converted or surviving. entity; or 
(B) is the converted or surviving entity but, E a result pf t_hLe conversion or merger, 

fire person ceases to E 2_1_limited partner. . 

, . . 

Sec. 53. [321.602] EFFECT OF DISSOCIATION AS LIMITED PARTNER. 
Q) Upon a person’s dissociation a_s a limited partner: 

partner; 

Q fie person’s obligation pf’ good faith Ed fa_i_r dealing as _a limited partner under 
section 32l.305(b) continues only § 9 matters arising aldevents occurring beforeE 
dissociation; and 

New language‘ is indicated by underline, deletionsby steileeeut-. 
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(3) subject to section 321.704 id article l_l_, any transferable interest owned b_y 
the person in the person’s capacity g a limited partner immediately before dissociation 
is owned b_y gt‘: person as _a mere ‘transferee. 

(b) A person’s dissociation as _a limited partner does n_ot pf itself discharge _tE 
person from any obligation to the limited partnership pr the other partners which th_e 
person incurred while a limited partner. 

Sec. 54. [321.603] DISSOCIATION AS GENERAL PARTNER. 
A person is dissociated from a limited partnership as a general partner upon me 

occurrence of any of the following events: 

Q th_e limited partnership’s having notice o_f th_e person’s express t_o 

withdraw as a general partner g E a later d_at_e specified lg die person; 
(2) an event agreed to in the partnership agreement § causing fie person’s 

dissociation as _a general partner; 

(_3>l the person’s expulsion § _a 
general partner pursuant t_o ye partnership 

agreement; 

£42 th_e person’s expulsion § 3 general partner b_y E unanimous consent o_f t_lE 
other partners 

Q unlawful t_o carry E E limited partnership’s activities with me person 
§ a general partner; 

(2) there E been _a transfer p_f all pr substantially ah 9f the person’s transferable 
interest th_e limited partnership, other than z_r transfer f_or security purposes, o_r a court 
order charging the person’s interest, which has n_o_t been foreclosed; 

(C) the person a corporation and, within 90 days after the limited partnership 
notifie—s ti? person that will be expelled as a fiiiefefpafierhfiecause it has filed a 
certificate of dissolrfin o_WeE1uiVa1ent, charter has been revoked, o_rits_r1'—ght—to 
conduct bugness h_a_s bl sfipended by the jurisdictfi JYS incorporafioii, —tl1—e1:eE 
no revocation of th_e certificate of disso—lu%n or no reinstateinent of its charter or ig 
right to conduef business; or 

_ _ _ _ _ _ _ 
§_D_) the person _a 

limited liability company o_r partnership E lg been 
dissolved and whose business being woundE 

(_5_2 E application lg th_e limited partnership, E person’s expulsion as a general 
partner by judicial determination because: 

Q32 fie person engaged wrongful conduct _tha_t adversely gig materially affected 
th_e_ limited partnership activities; 

(_B_) th_e person willfully E persistently committed a material breach _o_f Elie 
partnership agreement o_r o_f a duty owed t_o E partnership o_r the other partners under 
section 321.408; pr 

New language is indicated by underline, deletions by sa='rkeeut—.
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t_lE person engaged conduct relating t_o th_e limited partnership’s- activities 
which makes n_ot reasonably practicable t_o carry pp the activities g E limited 
partnership with E person as a general partner; 
Q die person’s: 
£9 becoming 2_1 debtor bankruptcy; 

@ execution o_f g assignment E tlg benefit p_f creditors; Q seeking, consenting 3 pr acquiescing Ere appointment o_f a trustee, 
receiver, o_r liquidator o_ftl_1§ person g g" fll or substantially a_1l o_f th_e person’s 
property; g 9 failure, withinfl days after tlr_e appointment, to have vacated o_r stayed@ 
appointment o_f a trustee, receiver, gr liquidator o_f th_e general partner o_r o_f a_ll E 
substantially a_ll o_f fie person’s property obtained‘ without me person’s consent Q 
acquiescence, pr failing within @ days after th_e expiration gt a stiy t_o have fire 
appointment vacated; 

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

@ thp person’s’ death; 
(£2 t_lE appointment o_f a guardian o_r general conservator En‘ the person; o_r Q a judicial determination Lat % person has otherwise become incapable of 

performing E person’s duties as a‘ general partner under t_h_e_: partnership agreement; 
Q2 th_e case p_f _a person E a trust pr acting § :_1 general partnerfl virtue 

o_f being a trustee p_f'2_1‘trust, distribution pf E trust’s entire transferable interest fire 
limited partnership, but pot merely by reason of E substitution pf a successor trustee; 

(9) in the case of a person that is an estate or is acting as a general partner by 
virmcrpfbefi a';§€rs"6nZa1rep1-ese?1EItiVe'6r an estaTe,_distributi-onflof the estate’s enti-re 
transferable interest in the limitedi partnership, butnot merely_b—y_reason 
substitution _of 3 successrf personal ‘representative? 

—F i _ — — 
( 10) termination o_f a general partner that n_ot a_n individual, partnership, limited 

liability company, corporation, trust, o_r estate; g 
(11) th_e limited pa1tnership’s participation 2_1 conversion pr merger under article fl th_e limited partnership: 

Q2 not E converted g surviving entity; o_r 
(_B_) tlf converted pr surviving entity but, as a result o_f E conversion pr merger,- 

tlfr_e person ceases t_o E a general partner. 
Sec. 55. [321.604] PERSON’S POWER TO DISSOCIATE AS GENERAL ‘ 

PARTNER; WRONGFUL DISSOCIATION. 
Q5‘: person E E power to dissociate g 2_t general partnera_t E time, rightfully g wrongfully, Q express fl pursuant 9 section 321.603(1). 
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Q3_) A person’s ‘dissociation as a general partner wrongful only 

(1) it is in breach of an express provision o_f fie partnership agreement; or 
Q occurs before t_h_e termination o_f t__h_e_ limited partnership, and: 

Q the person withdraws as a general partner b_y express will; 
jg die person expelled g a general partner b_y judicial determination under 

section 32l.603(5); 

(C) E person dissociated Q a general partner Q becoming a debtor 
bankruptcy; or 

922 the case o_f a person n_o_t an individual, trust other than a business 
trust, g estate, the person expelled o_r otherwise dissociated E a general partner 
because it willfully dissolved or terminated. 

(c) A person that wrongfully dissociates as a general partner is liable to the limited 
partne_rsh_ip and, subject to section 32l.lO01,To—the other partners for dar_rlag—e§ caused 
by the dissoyttion. The_l-iability is in addition t~o—an_y other obligfion of the general 
firfilér t_o t_l1e_ limitecl—pdartne1‘ship~gi_'_tc_) 91%‘ partners. 

__ ‘- 

Sec. 56. [321.605] EFFECT OF DISSOCIATION AS GENERAL PARTNER. 
(a) Upon a person’s dissociation as a general partner: 

Q th_e person’s right t_o participate as a general partner the management gig 
conduct 9_f E partnership’s activities terminates; 
Q th_e person’s duty of loyalty as a general partner under section 321.408(b)(3) 

terminates; 

Q th_e person’s duty of loyalty _2§ 2_1 general partner under section 32l.408(b)(1) 
afll Q a_n<_l duty _o_1_” gag under section 321.408(c) continue only with regard t_o matters 
arising fl events occurring before E person’s dissociation E a general partner; 

(4_) gig person may sign and deliver t_o the secretary o_f state E filing a statement 
o_f dissociation pertaining E fie person and, at the request o_f tl_re_'lin1ited partnership, 
shall sign an amendment to the certificate o_f limited partnership which states tlgt the 
person has dissociated; arfi

— 
(5_) subject to section 321.704 a_n_c_l article _1_l_, a_n_y transferable interest owned b_y 

fire person immediately before dissociation the person’s capacity as 3 general partner 
is owned by the person as a mere transferee. 

@ A person’s dissociation § 3 general partner does E pg‘ itself discharge th_e 
person from any obligation to th_e limited partnership Q E other partners which fie 
person incurred while :1 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 2_1 person is dissociated as a general partner and before the limited 
partnaship dissolved, c—onverted underarficle & E mergedfi p_f existjce, under 
article 11, the limited partnership is bound by an act of the person if: ' 

Q2 die apt would have bound E limited partnership under section 321.402 before 
me dissociation; £1 

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

@ less than % years E passed since t_l§ dissociation; E] Q E other party does not have notice o_f th_e dissociation @ reasonably 
believes Lit di_e person a general partner. 

(_l:>)' E a limited partnership bound under subsection (jg: the person dissociated g a general partner which caused tire limited partnership to be bound liable: 

_ 
_(_12 t_o E limited partnership for a_n_y_ damage caused to die limited partnership 

arising from th_e obligation incurred under subsection Q grd 
_(_22 a general partner E another person dissociated § 31 general partner liable E t_h_e obligation, 9 E general partner o_r other person _fpr any damage caused _t9 the 

general partner E other person arising from E liability. 0 

Sec. 58. [321.607] LIABILITY TO OTHER PERSONS OF PERSON DIS- 
SOCIATED AS GENERAL PARTNER. 
Q A per‘son’s dissociation a_s _a general partner does n_ot o_f itself discharge th_e 

person’s liability as a general partner E>_r a_n obligation if E limited partnership 
incurred before dissociation. Except as otherwise provided in subsections (b) and (c), E person not liable E‘ a limited p§tnership’s obligation i_n—curred after dissociation. 

- Q A person whose dissociation § a general partner resulted 2_1 dissolution 1151 
winding up pf E limited partnership’s activities is liable to the same extent as a 
general partner under section 321.404 Q Q obfigation i-ricrhi-ed Q E limfied 
partnership under section 321.804. 

(c) A person tl1_at has dissociated as a general partner E whose dissociation 
n_ot result in a dissolution and winding up of the limited partnership’s activities is liable 
on a transaction entered ifi by the limited partnership after the dissociation only if: 

Q) a general partner would l_3_e liable 9 tin: transaction; Ed 
£22 at th_e time th_e other party enters ii die transaction: @ Ii than two years E passed since t_h_e dissociation; Ed 
(:3) th_e other party does n_ot have notice o_f fie dissociation id -reasonably 

believes that the person is a general partner. 

Q E agreement with a creditor o_f a limited partnership and as limited 
partnership,’ a person dissociated as a general partner‘ may E released from liabilityE 
an obligation of the limited partnership. 
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(e) A person dissociated as a general partner is released from liability for an 
obligationof the limited partnerfiiip if the limited part_nership’s c1ElE>r, with nogea’ 
the person’_s—<%ociation as a gene1'al_.1)a—rtne1' but without the person’s c6E§€m, ag1'ees 
t—o‘a material alteration i_n—the nature or if payment 9_Ttl1_e obligation. 

ARTICLE 7 

TRANSFERABLE INTERESTS AND RIGHTS 
OF TRANSFEREES AND CREDITORS 

Sec. 59. [321.701] PARTNER’S TRANSFERABLE INTEREST. 
:I‘_lie E interest pf a partner which transferable the partner’s transferable 

interest. A transferable interest personal property. 

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

(i) A transfer, whole o_r part, g_f 3 partner’s transferable interest: 

(_l_) permissible; 

Q does E by itself cause Ere partner’s dissociation Q a dissolution afl winding 
up 9f gig limited partnership’s activities; a_nd_ 

(3) dcfias not, as against t_h_e other partners g t_l1e_ limited partnership, entitle the 
transfxe—ree to participate in the management or conduct of the limited partnershifi 
activities, t_o require ac—c'ess"to info1‘mation7oncerninE :1}? limited partnership’s 
transactions except as otherwise provided in subsection (cf)? to inspect or copy the 
required information__or £12 limited partner_s_hip’s other 1-e'c3i-5;.” 

_ j— 
£b_) /-_\ transferee hag a right t_o receive, accordance with 9:12 transfer: Q distributions t_o which th_e transferor would otherwise be entitled; and 
§_2_) upon fire dissolution fl winding 3 9f tli_e limited partnership’s activitiesE 

net amount otherwise distributable to the transferor. 

Q In a dissolution and winding E a transferee entitled t_o E account 9_f th_e 
limited partnership’s transactions only from th_e date o_f dissolution. 

@ Upon transfer, th_e transferor retains t_h_e rights of a partner other than th_e 
interest distributions transferred and retains a_ll duties 2_1n_d obligations 9_f a_1 partner. 

Q A limited partnership need not give effect t_o a transferee’s rights under 
section until th_e limited partnership l_1as_ notice o_f E transfer. 
Q A transfer _o_f 3 partner’s transferable interest E limited partnership 

violation of a restriction on transfer contained _t_h_e partnership agreement 
ineffective as to a person having notice pf fie restriction a_t th_e time o_f transfer. 

gig) A_ transferee git becomes a partner with respect to z_1 transferable interest 
liable for me transferor’s obligations under sections 321.502 Ed 321.509. However, 
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t:h_e transferee is Lt obligated E liabilities unknown to % transferee Q E time the 
transferee beca_me 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 
of a QUE or transfereej:h_e court may charge the transfe1'able_‘in§est of the judgment 
Ebtor withpayment of tEunsatiw?l amount_6f the judgment with h1tt7est. To the 
extent sjiarged, thefitcgment creditor has'only—th_e—rights of a trzjferee. TheEour_t 
may appoint a recefiar of the share of tlie*tii_s-tiil)1_1Eo1E1ue_t)r—to become (hi? to the 
j*11_cT,-gment deb_tor in 1‘CSp;ClTDf the partneTship and make_aTl Fther orders, tfiécfiofi 
accounts, and inquiries the judgment debtor might have rfide or which the circum- 
stances ofm. case mayrgquire to give effect to thecTa1'ging 9_1r—d£3 

_— 

interest. The court may order a foreclosure upon the interest subject to the charging 
order at E time. E purchaser a_t the foreclosuregile has t_h_e rights Efgtransferee. 

(_c2 At any time before foreclosure, E interest charged fly be redeemed: 
(1) by the judgment debtor; 
(_—2_l with—propeity other than limited partnership property, Q E o_r more o_f gig 

other partners; gr 
1 

A 

i 

i 

1

’ 

Q with limited partnership property, Q th_e limited partnership with tlg consent 
of all partners whose interests are not so charged. 

92 This chapter does p_o_t deprive E partner o_r transferee pf t_lE benefit o_f a_ny 
exemption laws applicable t_o t_h_e paitner’s g transferee’s transferable interest. Q This section provides E exclusive remedy b_y which a judgment creditor pf 
2_1 partner pr transferee may Satisfy a judgment gut o_f E judgment debtor’s transferable 
interest.

‘ 

Sec. 62. [321.704] POWER OF ESTATE OF DECEASED PARTNER. 
if a partner dies, tlf deceased partner’s personal representative E other legal 

representative _nEy exercise tli_e rights pf a transferee as provided section 321.702 
Edi fir gig purposes o_f settling the estate, E exercise fie tights o_f 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 

dissolved, and_ activities must E wcfind u_p, only upon me occurrence of afl o_fQ 
following:

- 
New language is indicated by underline, deletions by strileeer-it:
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g_l_) tfi happening o_f E event specified the partnership agreement; 

(2) the consent of all general partners apd o_f limited partners owning a majority 
o_f t_h_e rights t_o receive distributions as limited partners a_t th_e time _t_lE consent t_o be 
effective; 

(3) after the dissociation of a person § :3 general partner: 
(A) if the limited partnership has at least 93 remaining general partner, the 

conserftcrdgolve th_e limited partne1"sl1ip_g@ within gg E @ th_e dissociation 
by partners owning a majority 9f the rights to receive distributions § partners a_t the 
EI_1_e_ th_e consent E be effective;~§ 
@ the limited partnership does np_t have a remaining general partner, the 

passage pf 26; dfls after th_e dissociation, unless before the g _o_f the period: 
Q consent to continue the activities o_f E limited partnership arid admit at least E general partner given by limited partners owning a majority _of tk rights to 

receive distributions g limited partners at me time me consent to E effective;E 
(ij a_t least E person admitted a_s a general partner accordance with E 

consent; 

Q t_he_ passage o_f _9_0 days after dig dissociation gf £113 limited partnership’s la1_st 

limited partner, unless before fire E o_f th_e period th_e limited partnership admits at 
least one limited partner; or 

Q signing ap_c_l filing o_f 2_l declaration g dissolution b_y me secretary pf state 
under section 321.809(c).

‘ 

Sec. 64. [321.802] JUDICIAL DISSOLUTION. 

92 application b_y a partner t:h_e district court may order dissolution pf a limited 
partnership not reasonably practicable t_o carry o_n th_e activities _o_f tfi limited 
partnership conformity with the partnership agreement. 

Sec. 65. [321.803] WINDING UP. 
gal é limited partnership continues after dissolutionionly E th_e purpose o_f 

winding up activities. 

(_bQ I_n winding 12 activities, die limited partnership: 

Q fly amend certificate o_f limited partnership to. state that the limited 
partnership is dissolved, preserve th_e limited partnership busirEs—s_ o—firo—p;:rty as a 
going concerh for a reasonable time, prosecute and defend actions and proceedi—rTgs—, 
whether civil, c~ri—minal, or administrative, transfafi limited partnrfiiips property, 
settle disputes by mediafin or arbitration, file a statement of termination as provided 
in section 321263, a_n_d_ perform other neceE11§r its; fl * _ 

Q shall discharge E limited partnership’s liabilities, settle fl close E limited 
partnership’s activities, and marshal and distribute t_l§ assets o_f the partnership. 
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(c) If a dissolved limited partnership does not have a general partner, a person to 
wind_?_pH1e dissolved limited partnership’s71"_(:ti\—Ii_tie-s‘-Ina)/H be appointed by the consefi 
of limitafirartners owning a majority of the rights t(—)_re—c_o;/e dist1ibuti;1s—as limited 
Eutners at the time the co_nsent is to_be-effective._A person‘ appointed finder this H __ _ _"— _ _ _ _ — ~ 

~ 

~~

~

~

~

~ 

Q l_1:a_s the powers o_f a general partner under section 321.804; £1 
9 shall promptly amend. the certificate Q limited partnership to state:

~ 

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

partnership; 2_1_n_d 

Q tfi street E mailing address o_f E person.
~ Q th_e application o_f E partner, die district court may order judicial 

; supewision p_f the winding up; including th_e appointment o_f a person t_o wind pp th_e 
dissolved limited partnership’s activities, 

~ 

~

~ 

Q2 3 limited partnership does n_ot have a general partner gfl within 2_1 reasonable 
time following th_e dissolution no person has been appointed pursuant t_o subsection 
or 

~ 

~~ 

Q th_e applicant establishes other good cause. 
Sec. 66. [321.804]. POWER OF GENERAL PARTNER AND PERSON 

DISSOCIATED AS GENERAL PARTNER TO BIND PARTNERSHIP AFTER 
DISSOLUTION. 

~ 

~ 

~~

~

~ 

Q A limited partnership bound by a general partner’s a_ct after dissolution 
which:

~ 

Q appropriate E winding Q th_e limited partnership’s activities; 2* 
Q2 would have bound th_e limited partnership under section 321.402 before 

dissolution, a_t tlg time th_e other party enters infl E transaction, tlfi other party 
does not have notice of the dissolution. 

~ 

~~ 

~~

~ 

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

~~ 

Q a_t £12 time the other party enters into E transaction:
~ 

(ii) less than hi years l_1_'c§ passed since E dissociation; Ed
~ @ th_e other party does _n_o_t have notice o_f E dissociation and reasonably 

believes E th_e person a general partner; Ed ~

~ 992$“
~ Q appropriate f_or winding Q t_lE limited partnership’s activities; or
~ 
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tB_) would have bound the limited partnership under section 321.402 before 
dissolution a_n_d Q the time th_e other party enters ihto the transaction th_e other party 
does E have notice pf 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. ' 

ta} It a general partner having knowledge hf the dissolution causes a limited 
partnership t2 incur ah obligation under section 321.804(a) b_y a_n_ act tl1_21t h(_)t 

appropriate E winding u_p partnership’s activities, th_e general partner liable: 

Q2 t_o tlf limited partnership E Qty damage caused tg §1_e_ limited partnership 
arising from Q13 obligation; ah_d_ 

' ' 

' 

(_2_) another general partner E a person dissociated as a general partner liable 

tot‘ tlg obligation, t_o that other general partner pt person Q E damage caused tc_> that 
other general partner _o_r person arising from the liability. 

(b) If a person dissociated as _a 
general partner causes a limited partnership t_o 

incur ah obligation under section_32l.804(b), tin, person liable: 

_(_1_) t_o th_e limited partnership fit E damage caused t_o fie limited partnership 
arising from the obligation; and p 

Q if a general partner g another person dissociated as a general partner liable 

fgr file obligation, to the general partner Q other person E 2m_y damage caused t_o% 
general partner g other person arising from hie liability. 

Sec. 68, [321l.806]i KNOWN CLAIMS AGAINST DISSOLVED LIMITED 
PARTNERSHIP. . 

g_) A dissolved limited partnership E dispose g tl1_e known claims against hy 
following @ procedure described subsection

I 

Q A dissolved limited partnership may notify known claimants o_f th_e 

dissolution a record. TE notice must: -
~ 

Q_) specify information required t_o he included a claim; 

Q provide a mailing address ‘E which gig claim t_o E sent; 
afterfie datet—he notice is received bythe claimant; 

(4_) state mat E claim b_e barred hot received hy tlha deadline; ahd 

(3) state the deadline for receipt of the claim, which E n_o_t IE lei gran t_2_Q days 
£32 unless the limited partnership has been at each moment during its existence 

either a limited liability limited pa1‘ti1e§iipFahrnTal partnership thatis a limited 
liability limited partnership under chapter 3—i2~A, state that the harm; 3f_a claim 
against £12 limited partnership adj E1: any c'oEesp-Tricfig againsfi 
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general partner o_r person dissociated a_s a_ general partner’ which based o_n section 
321.404. i 

-

' 

(c) A claim against a dissolved limited partnership is barred i_f th_e requirements o_f 
substgion _(l)_) _a§ m_et and: 

V 

tl1_e claim‘ E‘1'eceived b_y go specified deadline; or 
£2_) the case gt a claim fit timely received E rejected b_y th_e dissolved 

limited partnership; th_e claimant does E commence an action 9 enforce Be claim 
against tl1_e limited partnership within‘ @ days after _t_h_e receipt o_f th_e notice o_f fie 
rejection. 

‘ 

‘ 

- 
;

» 

Q This section does _n_ot apply t_o a claim based on an event occurring afterE 
effective date o_f dissolution Q a liability grit contingent E Lit date. 

..Sec_. 69. [321.807] OTI-I‘ER CLAIMS AGAINST DISSQLVED LIMITED 
PARTNERSHIPS. 

(_al A dissolved limited partriersliip may publish notice g dissolution E 
request persons having claims against the limited partnership t_o present them 
accordance with the notice. 

(_b)_ E -notice must: 
Q E published at least once a newspaper o_f general circulation the county 

i_n which th_e dissolved limited partnershi'p’s principal office located o_r, E none 
in this state, in the county which th_e limited partnership’s designated office Q wag~ 

~~ l2§t—located;
~ 

~~ 

Q describe infoirnation required 33 _b_e- contained i_n a claim _a_nd provide a 
mailing address to which th_e claim Q b_e sent; “ ‘ 

~

~ 

i Q state that a claim against E limited partnership barred unless E action to 
enforce the claim commenced within years after publication o_f ‘E notice; gel

~

~ 

(4) unless-the limited partnership has been at each moment during its existence 
eitherji limitedhetbility limited partne17s_h‘ip7a_li1md liability limited$a1tnership 
under chapter 322A, state that the barring of a—claim against the limited partnership will 
fiaar any coirespofinifilann againstaiy general partn§_g person dissociated as 
2_1 general partner which.i_s based on section 321.404. 

~~

~ 

~

~ 

_ 
(c) If a dissolved limited partnership publishes a notice. in accordance with 

subsection (la), the claim of each of the following claimants igbarred unless7lE 
claimant comrnerr-ces_aTac:_don—§ e_nfE:e the claim against the dissolved limit—ed 
partnership within five_years after the publication date of the no_ti-ce: ‘

'

~

~ 

~~

~ 

(Qt claimant th_at notreceive notice a record under section 321.806;

~ 

Q a claimant whose claim wag timely sent t_o th_e dissolved limited partnership 
99.‘ P3‘ acted 9B1 EPE

‘

~

~ 
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(3) a claimant whose claim is contingent or based Q an event occurring after the 
effective date o_f dissolution. 

gel) A claim 1_1o_t barred under section may be enforced: 

(1) against the dissolved limited partnership, to t_h_e extent g undistributed 
assets; 

(2) if the assets have been distributed in liquidation, against a partner or transferee 
to the—<:_)cte1it~o—t7h~at.per§)‘t1’s proportiaiate slfi of the c_laim or The limited 
f;2t1'm—m'sFsttss_ets7fit1'ibuted to the partner or transfere_e in—hqfidaHo1a:w_lfcheve1' is 
less, but a person’s total liability 5 all claing under this paragraph does not exceed 
Fttfal amount of —aFsets dist1‘ib11t_ed_tc) the person §E_rt of the wiYfiBgTp of the 
d—issolved liinitedpartnership; or 

—_ fig _ — T‘ T?- 
Q_) against E person liable o_n the claim under section 321.404. 
Sec. 70. [321.808] LIABILITY OF GENERAL PARTNER AND PERSON 

DISSOCIATED AS GENERAL PARTNER WHEN CLAIM AGAINST LIM- 
ITED PARTNERSHIP BARRED. : 

' '~ 

If a claim against a dissolved limited partnership barred under section 321.806 

pr 321.807, any corresponding claim under section 321.404 also barred. 

Sec. 71. [321.809] ADMINISTRATIVE DISSOLUTION. 

Q A limited partnership E E failed t_o deliver E33 filing a registration pursuant 
to the requirements of section 321.210 must if dissolved lg tlf secretary pf state g 
Eésifibed ip E section. 

(_b_)_ If the limited partnership has not th_e delinquent registration, the secretary 
of state pm-uyissue a certificate o_f ad_m—i.r_1ist1'ative dissolution and the certificate must be 
filed—i_1i the Office of t_lE Secretary of State. The secretary of s:taTe—1rfust annually inform 
the:1tt_(>in—tay general and the comrhissionefinf revenue c>ftlT1neth—ods by which the 
names of limited part11—erslfis administrativefi dissolved—11r1cl—er this sectio_n duringfl 
precediifg year may be determined. The secretary of state must E) make available—in 
E e1ectro1fi7Tor—n1atTE names gf t;lEdminist1‘ati7e1y/:disEIFecmm@‘partnershipg 

(c) A limited partnership administratively dissolved continues its existence but 
may 351-? on only activities necessary to wind up its activities and liduidate its assets 
r_xrTcler sectiE1s71.8O3 and 321.812 an—d to notfifclaimants under sections32l.806 
a_nd 321.807. 

7- ' _
. 

Q2 The administrative dissolution gt‘ a limited partnership does n_ot terminate the 
authority of agent E service 9_f process. 

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

@ A limited partnership been administratively dissolved may apply t_o tl1_e 
secretary of state 331' reinstatement after due effective date of dissolution. The 
application must be delivered t_o the secretary o_f state E filing @ state: 
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Q th_e nameofgle limited partnership a_n_d t_h_e-effective date 2” its administrative 
dissolution; ‘.

‘ 

Q tll_at fie grounds Q dissolution either n_ot exist E have been eliminated; 

Q2 tll_a1t t_h: limited par_tnership’s name satisfies th_e requirements of section 
321.108.

' 
The application must ali include any documents t_h_a_t were required t_o b_e 

delivered fpr filing t_o, th_e secretary o_f state which were no_t so delivered.
' 

‘ Q If me secretary of state detelmines E E applicationlcontains me information 
required by subsection (1) § th_a_t the information colrect id th_e application 
includes the appropriate fee, the secretary of state shall file the reinstatement 
application E‘ serve _t_i_1E limited partnership with €_i copy. 

(0) When reinstatement, becomes effective, it relates back- to and takes effect as of 
the effective date of the administrative dissolufion and the-lil_ni?d 
resume its act%es_as_if the administrative dissolutiofiacfiever occuned, exceptfif 
for the p—u1poses of s7c‘ction—321.1.O3(c) and (d) the reins?ement is effective only as? 
t.£e‘c_lEtetll_ereinsT21tementi_s‘flli 

f‘-__ F“ 
' '-1-- 

Sec. 73. [321.812]. DISPOSITION OF ASSETS; WI-[EN CONTRIEUTIONS 
REQUIRED. '

’ 

‘A 

(a) In winding up a limited partnership’s activities, ~the"assets of the limited 
‘pal‘tne—lrshi_p, includin,c,{_the contributions required by this secTon, must—be:pp.fifio 
satisfy the limited parT—nership’s obligations to crgecfirs, includfitd .the extent 
pennitted—l_3_y E115/_, partners tl_l_a_t are creditors. 

_ 
- ~ 

— I- 
Q) surplus remaining after me limited partnership complies ‘with subsection 

(1) must be paid in cash as a distribution, 

(c) If a limited partne1‘ship’s assets areiinsufficieht to satisfy all of its obligations 
undef-subsection @ with respect to ezicuhiunsatisfied o_l)_ligation_inalrEd when the 
limited partnership warleither a Inuit? liability limited partnership nor a limifed 
partners_hip that is {limited liability limited partnership under ehapt$3§2A, the 
following Eapplyz ' K — 

(1) Each personithat was a general partner when the obligation was incurred ‘and 
that h"-5 Ffiiieen i-eleEs'€d"iE6ifi the obligation under section 32l.607Eal1 eontiibife 
fothehlrfieclpaftnership fc)Tep—ul'pose of enabling the limited partnefifip to satisfy 
tjéobligation. E contn'bu_tio_n‘% E>_n_l@ o_f tlijwrsons proportion to th_e 
right to receive distributions in E capacity/of general partner effect for each of 
fi>§‘:~p'ersons when th_e obligation E incurred. Z 

(2) If a person does not contribute the full amount required under paragraph (U 
with f€sp_ec_t to an mashed obligation? tll—elimited partnership, the other 'pers§m—s 
fired to coht%ute by paragraph (1) onaccfilnt of the obligation slfill contribute the 
additionaTamount necessary to.discll—arTge th_e ;obligat_i6n. "E addit£l contiibuticm 
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due from each of those other persons is in proportion to th_e right t9 receive 
distributions in the capacity of general partner effect g each of those other persons 
when the obligation was incurred. 

(3) If a person does 1_ip_t make the additional contribution required Q paragraph 
§_2;)_, further additional contributions are determined and glue tlfi same manner § 
provided th_at paragraph. 

(d) A person that makes an additional contribution under subsection (c)(2) or (3) 
may 1E6;/er from 5713 person whose failure to contribute under subsection (.c)(l) 3' (7) 
necessitated ”the—:1cl—ditional contribution. A person £1 not recover @—@_s 
subsection more than the amount additionalTy contributed. A?erson’s liability under 
this subsection may npt exceed th_e amount th_e person failed t_o contribute. 

(e) E estate of a deceased individual liable E tlfi person’s obligations under 
thi_s section. 

£9 An assignee Q tlr1_e benefit o_f creditors pi: a limited partnership g a partner, o_r 
a persorfippointed by a_ court t_o_ represent creditors o_f 3 limited partnership Q a 
partner, may enforce a person’s obligation to contribute under subsection 

ARTICLE 9 

FOREIGN LIMITED PARTNERSHIPS 

Sec. 74. [321.901] GOVERNING LAW. 
(_a_) ‘E la_w_s of §1_e_ E or other jurisdiction under which a foreign limited 

partnership is orgaigzed govern_r_elations among th_e partners of the foreign limited 
partnership and between the partners and tl_1_e_ foreign limited_pa17tnership and the 
liability 91' part_rie1's § partn_ers E a_n ob_li—gation _of me foreign limited partner-‘ship’.- 

gbl _A_ foreign limited partnership may npt be denied a certificate gt: authority py 
reason pf fliy difference between the laws pf E jurisdiction under which the foreign 
limited partnership organized fl t_h_e laws o_f state. 

Q A certificate pf authority does po_t authorize a_ foreign limited partnership tp 
engage E business pr exercise fly power that _a limited partnership may ppt engage 
in 9: exercise state. 

Sec. 75. [321.902] APPLICATION FOR CERTIFICATE ‘OF AUTHORITY. 
£92 A foreign limited partnership may apply E a certificate o_f authority Q 

transact business state 
l3_y_ 

delivering a_n application Q gig secretary o_f state Er 
filing. '3 application must state: 

(1) the name of the foreign limited partnership and, if the name does not comply 
with section 321.108, 5.3 alternate name adopted pursuant to section 32l.905(a); 
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Q the name o_f tl'1_e state o_r other jurisdiction under whose l_aw_ thi foreign limited 
partnership organized;

’ 

(3) the street and mailing address of the foreign limited pa1tnership’s principal 
office_a-nfif the 1aTv§ of the jurisdiction—un7d—er which the foreign limited partnership figmiei r?1ui1TtlE Ereign limited partnership Efmaintain‘ an office in that 
j_un'sdiction, fie sueet@ mailing address of th_e requifed office; 

_ — — 
(4) the name and street and mailing address of the foreign limited‘ pa11nership’s 

initiaragnemt for ser\/—i«3-e o_f pr6c—ess state; - 

Q th_e name and street fl mailing address of each o_f die foreign limited 
pa.rtnership’s general partners; _a_I‘l(_i 

(_6) whether die foreign limited partnership _a 
foreign limited liability limited 

partnership. 

Q A_ foreign limited partnership shall deliver with tlg completed application a_ 
certificate Q existence gr,-2_1 record o_f similar import signed b_y E secretary g state o_r 
other official having custody o_f tl1_te foreign limited‘ pa1tnership’s publicly filed records 
in the state or other jurisdiction under whose 1a_w t:h_e foreign limited partnership 
organized. 

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

Q Activities g a foreign limited partnership which dg n_ot constitute transacting 
business state within die" meaning o_f article include: 

(_1) maintaining, defending, and settling E action gr proceeding; 
(_2_)_ holding meetings pf partners E carrying Q E other activity concerning 

it_s internal affairs; 

(3) maintaining accounts in financial institutions; 

£4}; maintaining offices or agencies fl‘ th_e transfer, exchange, flag registration o_f 
‘th_e foreign limited partnership’s own securities. o_r maintaining trustees pr depositories 
with respect to those securities;

' 

Q selling through independent contractors; 
(_6_) soliciting pr obtaining orders, whether E mail Q electronic means o_r through em lo ees or a ents or otherwise, if the orders re uire acce tance outside this state P Y S _ _ __ (1 P _ 

before theybecome contracts; 

Q creating g acquiring indebtedness, mortgages, Q‘ security interests real E 
personal property;

' 

Q securing E collecting debts E enforcing mortgages o_r other security interests 
i_n property securing E debts, E holding, protecting, E maintaining property so 
acquired; 
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(9) conducting an isolated transaction lat completed within Q days and 3% 
one in the course of similar transactions of a like manner; and 

(10) transacting business interstate commerce. 

Q E93 purposes of article, th_e ownership state o_f income-producing 
real property pr ‘tangible personal property, other than property excluded under 
subsection (_a), constitutes transacting business state. 

This section does not apply determining die contacts or activities that may 
subject 3 foreign limited partnership tg service cf process, taxation, g regulation under 
giy other l_a_w o_f tlj state.

' 

Sec. 77. [321.904] FILING OF CERTIFICATE OF AUTHORITY. 
Unless the secretary of state determines that an application for a certificate of 

authority doesiiot comply withthe filing 1-equiiemeiits of this chapt_eF,_ the secretary 6? 
state, upon—pay—n-ient of all mazes, shall file the apphcfon, preparfsign and fiE 
a_c-eiftifitte of autl1orRyTc>.tia—11_sa%isEess_i-{this state,. and send a copy_o—f_the—fiEd 
certificate t_o_fl1_e foreign limited partnership Er ErepreseEati7-.._ 

7- __T — ~— "- 
Sec. 78. [321.905] NONCOMPLYING NAME OF FOREIGN_LIMITED 

PARTNERSHIP. 
(a) A foreign limited partnership whose name dci not comply with section 

321.58 E p_o_t obtain a certificate of authority until it afits, for thejfirpose of 
transacting business state, an altanate name th_§:o*mplies flh‘se‘c_ti,on 321.10? 
A foreign limited partnership that adopts an alternate name under this subsection an_d 
flan obtains a_ 

certificate o_f authority the panic need not corn—19ly with sections 
333.01 to 333.06. After obtaining a certific2E of au:hE~T§ V/En an a1tenTat-e name, a 
foreign limited, partnership shall transact business in this stamnder the name unless 
th_e foreign limited pa1‘tne1‘shipis authorized under se—c;tions~3‘—3?.()—l—E)"3EOE-E>_transact 
business in this state under anether neg _ _ 

Q If a foreign limited partnership authorized t_o transact business state 
changes name tg 9112 t_h_at does E comply with section 321.108, may git 
thereafter transact business in this state until it complies with subsection (a) and 
obtains an amended certificate o_f authority. 

Sec. 79. [321.906] REVOCATION OF CERTIFICATE OF AUTHORITY. 
Q A foreign limited partnership that has failed t_o deliver fo_r filing a_ registration 

pursuant t_o th_e requirements o_f section 321.210 must have certificate gf authority 
t_o transact business Minnesota revoked § described section. 

(b) If the foreign limited partnership has not E the delinquent registration, the 
secretar_'y—oFs—tate must issue a certificate oF1€vb_c_ation and the certificate must be fifil 
Q th_e Office‘-of-thTeciet‘Ey—of State. The secretaiy ofjtteniust annualfi/-irTfd1'_1n_the 
attorney genefilwfii the commissionenof_revenue of—theTn7e-thods by which the nam_es 
g limited .partnershi1§- whose certificaugs of auth517ity——have beenTevoked un_der this 
section during the preceding year may be determined. Thegecrtary of state_nTist SE6 
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make available a_n electronic format th_e names of tl_1_c_: 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 for<En_limited p—artnership“must deliVer_to the secremry of state for an—otice of 
cancellation. The certificatemanceled V/lg) the notic? @5133 effective undgr 
section 321.2(I6_._ 

F — I I 

(b) A foreign limited partnership transacting business in this state may not 
mainain an action or proceeding in this state unless it has a cergfififlcatfie ofautffityfi 
transact business in_this state. 

_ 1': _ —_ I _ -~ 
' 

(c) The failure of a foreign limited partnership t_o have a certificate of authority to 
transzfi §iness inThi_s state does not impair the valfi of a contract—or act of tlg 
foreign limited pa]-En”e"r§hip‘?r Eemhe foreigdlimited partnership from d_e7reEdin‘g 
an action or proceeding in tfiis stzgg

— 
Q A partner o_f a foreign limited partnership n_ot liable E t_h_e obligations of £13 

foreign limited partnership solely by reason o_f E foreign limited partnership’s having 
transacted business state without a certificate o_f authority. 

(e) If a foreign limited partnership trans'acts business in this state without a 
certificate o_f authority lg cancels certificate o_f authority, appoints E secretary o_f 
state as its agent E service of process‘ E rights o_f action arising gu_t o1_”tlr_e transaction 
of business in this state. 

Sec. 81. [321.908] ACTION BY ATTORNEY GENERAL. 
The attorney general may maintain E action to restrain a foreign limited 

partnership from transacting business in this state in violation of this article. 

ARTICLE 10. 

ACTIONS BY PARTNERS 
. 

Sec. 82. [321.1001] DIRECT ACTION BY PARTNER. 
@ Subject to subsection 2_r partner may maintain a direct action against IE 

limited partnership E another partner for legal. E equitable relief, with or without an 
accounting g to tli partnership’s activities, t_o enforce ire rights Ed otherwise protect 
th_e interests of the partner, including rights Ed interests under tl1_e_,partner‘ship 

agreement Q” chapter o_r arising independently o_f E partnership relationship. 
@ partner commencing a direct action under section required to plead Ed prove an actual E threatened injury t_l'at n_ot solely th_e result gar} injury suffered 
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or threatened t_o be suffered by th_e limited partnership. 

(c) The accrual 95 arid any time limitation gig _a right pf action fg a remedy under 
gi_s_ section governed b_y other law. é right tp an accounting upon a dissolution ap_d_ 
winding pp does n_ot revive a claim barred by lay/_. 

Sec. 83. [321.1002] DERIVATIVE ACTION. 
A partner‘ may maintain _a 

derivative action t_o enforce a right pf a limited 
partnership 

(1) the partner first makes _a demand Q th_e general partners, requesting tth_at they 
cause the limited partnership go bring Q action to enforce me right, E th_e general 
partners d_o £o_t bring th_e action within a_ reasonable time; gr 

(2) a demand would be futile. 

Sec. 84. [321.1003] PROPER PLAINTIFF. 
:3: derivative action may lg maintained only by a person _a 

partner a_t th_e 
time the action is commenced and: ‘ 

(_l_) t_tEt wa_s a partner when the conduct giving rise to E action occurred; g 
§_2_) whose status § a partner devolved upon Ere person by operation pf lg or 

pursuant t_o t_h_e terms p_f the partnership agreement from _a person fig v_va_s_ a partner a_t 
the time of the conduct. ‘ ' 

Sec. 85. ,[321.1004] PLEADING. 
In a derivative action, the complaint must state’ with particularity: 

_(2 the date @ content o_f plaintiff’s demand gig th_e general partners’ response 
to tlf demand; pr 

Q2 why demand should E excused as futile. 
Sec. 86. [321.1005] PROCEEDS AND EXPENSES. 
ga_) Except as otherwise provided subsection 

Q fly proceeds gr other benefits p_f _a derivative action, whether by judgment, 
compromise, g settlement, belong t_o th_e limited partnership @ n_ot t_o E derivative 
plaintiff; 

(2) if the derivative plaintiff receives 93 proceeds, fie derivative plaintiff shall 
immediately remit them to the limited partnership. ~- 

@ I_f a derivative action successful whole o_r part, th_e court may award the 
plaintiff reasonable expenses, including reasonable attorney’s fees, from me recovery 
o_f Ere limited partnership.

' 
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ARTICLE 11 

CONVERSION AND MERGER 

Sec. 87. [321.1101] DEFINITIONS. 

1_" *_h_i§ 

§1_) “Constituent limited partnership” means a constituent organization that a @ partnership. ' 

Q2 “Constituent organization” means E organization‘ @ party t_o a merger. 

Q_) “Converted organization” means tlgprganization iirtg which a converting 
organization converts pursuant to sections 321.1102 through 321.1105. 

_(fl_2 
“Converting limited partnership” means 

a_ 
converting organization t_h_a_t a 

limited partnership. - 

Q “Converting organization” means 553 organization that converts i_nt3 another 
organization pursuant t_o section 321.1102. 

K 

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

p Q “Governing statute” 91’ an organization means the statute _t_h_at 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; g fly other person having a 
governing statute. The term includes domestic and foreign organizations whether or 
Lt gm! E @_ — _ 

Q “Organizational documents” means: 
92 E a domestic E foreign general partnership, partnership agreement; 

Q E 3 limited partnership o_r foreign limited partnership, certificate 9_f 
limited partnership @ partnership agreement; I 

Q §o_r a domestic or foreign limited liability company, articles 91’ organization E operating agreement, g comparable records as provided governing statute; 

(D) for a business trust, its agreement of trust and declaration of trust; 

g1E_)_ fpr a domestic or foreign corporation {(3 profit, articles pf incorporation, 
bylaws, § other agreements among shareholders which ar_e authorized b_y 
governing statute, or comparable records § provided governing statute;@ 
@ for E other organization, th_e basic records that create the organization £1 

_ 
determine internal governance and the relations among th_e perso—rls that own have 
an interest in it, or are members of it.
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(10) “Personal liability” means personal liability Q a debt, liability, Q other 
obligation _o_f a_n organization which imposed Q a person % co-owns, Q 
interest in, or is a member of the organization: 

(A) by th_e organization’s governing statute solely lg reason o_f th_e person 
co-owning, having ah interest o_r being a member if th_e organization; _or 

(B) by the organization’s organizational documents under a provision of the 
oi'garEatibn’?gove1'ning statute authorizing those documents to make one or-more 
specified persons liable for all or specified debts, liabilities, and other obligations of 
the organization solely b—y Eagn of the person 3‘ persons——c§)-owning, having é 
i11—te1‘est gr beirfgnaiber o_f @ organization. 

(11) “Surviving organization” means an organization into which one Q more 
other organizations Q merged. A surviving organization may preexist the merger or be 
created hy gig merger. 

Sec. 88. [321.1102] CONVERSION. 
gal Ah organization other than a limited partnership may convert tg a limited 

partnership, ahd a limited partnership may convert th another organization pursuant t_o 
£hi_s_ section @ sections 321.1103 through 321.1105 Egg a plan hf conversion, 
Q th_e other organization's governing statute authorizes th_e conversion; 
(2) the conversion is not prohibited by the law of the jurisdiction that enacted the 

governing statute;fl 
(_32 th_e other organization complies with governing statute effecting the 

conversion. 
' 

K
' 

(b) A plan of conversion must be in a record and must include: 
(_1_) thg name gi form Q‘ the organization before conversion; 
g2_) th_e name E form o_f E organization after conversion; grid 
Q th_e terms and conditions o_f th_e conversion, including the manner and basis for 

converting interests th_e converting organization into any combination of money, 
interests the converted organization, and other consideration; and 

Q t:h_e organizational documents o_f th_e converted organization. 4 

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

(a) Subject to section 321.1110, a plan of conversion must be consented to by all 
th_e partners o_f a converting limited partnership. 

§h_) Subject :9 section 321.1110 a_ncl_ E contractual rights, after a conversion 
approved, g Q an_y_ time before a filing made under section‘ 321.1104, 3 converting 
limited partnership may amend th_e E Q abandon th_e planned conversion: 
Q g provided the plan; 2:131 

New language is indicated by underline, deletions by strikeeat:

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



~ Ch. 199, Art. 11 LAWS of MINNESOTA for 2004 420 

(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. 

(21) After a plan of conversion is approved: 

4 Q z_1.converting limited partnership shall deliver t_o E secretary o_f state E filing 
articles o_f 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 

Q E date th_e conversion effective under me governing statute _o_f t_l_1E 

converted organization; 

£l_)_) a statement th_at tlfi conversion was approved g required chapter; 

(_E)_ a statement mat Ere conversion was approved as required b_y th_e governing 
statute o_f th_e ‘converted organization;@ 
@ E converted organization a foreign organization n_ot authorized t_o 

transact business state, th_e street Ed mailing address o_f Q office which th_e 
secretary p_f state may E E th_e purposes o_f section 32l.1l05(_c); £1 

(2) if the converting organization is n_ot a converting limited partnership, th_e 

converting organization shall deliver to the secretary of state for filing a certificate of 
_ limited partnership, which must inc11Ele,— addition—t£ th_e i-rEormatio_n required b_—y 
section 321.201: ~

' 

@ a statement E E’ limited partnership was converted from another 
organization;.. 

Q32 the name a_1_1_d form o_f t_h_e organization afl th_e jurisdiction o_f governing 
statute; a_nd 

Q a statement th_at fie conversion was approved a manner E complied with 
t_h_e organization’s governing statute. 

(b) A conversion becomes effective: 
Q th_e converted organization a limited partnership, when the certificate tn‘ 

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

governing statute o_f the converted organization. 

Sec. 91. [321.1105] EFFECT OF CONVERSION. 
(a) An organization that has been converted pursuant t_o article is for all 

purpo—s—es—E same entity E §Eted before t_lE conversion. 
New language is indicated by underline, deletions by Strikeout:
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(b) When a conversion takes effect: 
(1) all property owned by the converting organization remains vested th_e 

converted organization; 

Q all debts, liabilities, ‘L1 other obligations o_f th_e converting organization 
continue as obligations of the converted organization; 

(3_) E action or proceeding pending b_y or against the converting organization may 
be continued as if the conversion had not occurred; 

powers, and purposes of the converting organization remain vested in the converted 
organization; 

£5_) except as otherwise provided th_e plan o_f conversion, th_e terms E 
conditions of the plan of conversion take effect; and 

_(_Q except § otherwise agreed, the conversion -does E dissolve a converting 
limited partnership E th_e purposes g article 

(c) A converted organization that is a foreign organization consents to the 
jurisdiction of the courts of this state to enforce any obligation owed by the converting 
limited pa1‘tK=,m—hit;’i—f:—l‘3e:‘f"<)i'-e_tl1c->:c:c)1i?/ersion t1ie_converting 1imited—parE1ership was 
subject to suit in thisstate on th€obligation.A$nve1'ted organization that is a for@ 
organiza_ti<E11§i BB? zii1tliorizc;cl—to transact busiiiess in this state appoi1it_s-the secretary 
_<_>_f_ 

state as agent Ear service of process for purposes Si" enforcing an obligation under 
thi_s_sT1bs_ection. Service o_n the_sec'retary ofstate under this subsecam is made in the 
same manner @ sine consequ_e‘n<E2§ sec—tion 321.117(c)—g1£l §d_)_._ 

—_ 

Sec. 92. [321.1106] MERGER. 
Q A limited partnership may merge with E E more other constituent 

organizations pursuant t_o @ section and sections 321.1107 through 321.1109 g a 
plan o_f merger, 

(_1_2 _t_l§_ governing statute o_f each _g1_’tl_1e_ other organizations authorizes t_he merger; 

(2) the merger is not prohibited by the law of a jurisdiction that enacted any of 
those governing statutes;E 

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

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

organization t_o be created b_y tlfl merger, 2_1 statement to that effect; 

Q terms E conditions o_f th_e merger, including th_e manner a_n_d basis Q 
converting the interests in each constituent organization into any combination of 
money, interests th_e surviving organization, @ other consideration; 

New language is indicated by underline, deletions by strikeeut-.
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(4) if the surviving organization is to be created by the merger, the surviving 

organizations organizational documents; and 

_(_5_2 lg surviving organization n_0t tg ff created b_y E merger, E 
amendments t_o be made Q E merger t_o th_e surviving organization’s organizational 
documents.

' 

V 
Sec. 93.. [321.1107] ACTION ON PLAN OF MERGER BY CONSTITUENT 

LINIITED PARTNERSHIP. ‘

' 

§a_) Subjectrto section 321.1110, 2_1 @ o_f merger must E consented t_o lg a_l1 th_e 
partners if a constituent limited partnership. 

Q Subject t_o section 321.1110 and any contractual rights, after a merger 
approved, gr_d at any time before a filing made under section 321 . 1108, 2_1 constituent 
limited partnership may amend the plan or abandon the planned merger: 

§_l_) as provided t_h_e plan; gig 

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

Sec’. [321.1108] FILINGS REQUIRED FOR MERGER; EFFECTIVE 
DATE. " 

(a) After each constituent organization lg approved a merger,'articles o_f merger 
mustE signed Q behalf o_f; 

each preexisting constituent limited partnership, lg each general partner listed 
i_n th_e certificate o_f limited partnership; and

' 

(2) each other preexisting constituent organization, b_y Q authorized representa- 
trve. 

(b) The articles of merger must include: 

Q me name arg form o_f each constituent organization ag the jurisdiction o_f 
governing statute; 

Q2 t_h_e name and form o_f th_e surviving organization, E jurisdiction o_f 

governing statute, and, th_e surviving organization created bl th_e merger, a 
statement t9 in effect; 

' ' 

Q th_e datefi merger effective under E governing statute _o_f th_e surviving 
organization; 

Q tl1_e surviving organization t_o E created Q @ merger: g 

Q2 be a limited partnership, th_e lirrrited partnership’s certificate o_f 
limited partnership; g 

(B) if 'it‘will be an organization other than 2_1 limited partnership, E organizational 
docurir-rent_tl1e1—t?1"<a—a1te_s_ die organization; 
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(5) if the surviving organization preexists the merger, E amendments provided 
for in the plan of merger for the organizational document E created th_e organization; 

(6) a statement as to each constituent organization that the merger was approved 
as required by the organization’s governing statute; 

(7) if the surviving organization a foreign organization E authorized t_o 

transact business state, t_h_e street @ mailing address o_f Q officewhich E 
secretary o_f state may 55 for th_e purposes pf section 32l.ll09(b); fig 
@ a_ny additional information required lg th_e governing statute of any constituent 

organization. . 

gel Each constituent limited partnership shall deliver the articles pf merger for 
filing fire office o_f th_e secretary o_f state. 

Q 5‘: merger becomes effective under article: 

Q th_e surviving organization a limited partnership, upon t_hf_ later of_: 

Q compliance with subsection or 

gi_) subject to section 321.206(c), lg specified th_e articles o_f merger; g . 

Q the surviving organization not a limited partnership, as provided by th_e 
governing statute of the surviving organization.

' 

Sec.‘ 95. [321.1l09] EFFECT OF MERGER. 
@ When a merger becomes effective: 
(1) the surviving organization continues or comes into existence; 

Q each constituent organization that merges into the surviving organization 
ceases to exist as a separate entity; 

Q Q property owned b_y each constituent organization E ceases to exist vest 
in the surviving organization; 

(4_) a_ll debts, liabilities, @ other obligations gfieach constituent organization that 
ceases t_o exist continue g obligations o_f fie surviving organization; 
Q g action _o_r proceeding pending by pr against, afl constituent organization tliat 

ceases to exist may be continued as if the merger had not occurred; 

Q except Q prohibited b_y other law, a_ll o_f th_e rights, privileges, immunities, 
powers, E purposes of each constituent organization mat ceases to exist vest t_h;e_ 

surviving organization; 

(_7_2 except as otherwise provided th_e plfl pf merger, th_e terms £1 conditions 
of the plan of merger take effect; and 

_(_§2 except as otherwise agreed, a constituent limited partnership ceases t_o exist, 
the merger does n_o;t dissolve th_e limited partnership 3 fire purposes pf article 

Q2 th_e surviving organization created lg th_e merger: 
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(A) if it is a limited partnership, E certificate o_f limited. partnership becomes 

effective;_or_ 
_ _ 

Q is an organization -other than a limited partnership, tl1_e organizational 
document E creates tlfi organization becomes effective; a_nd_ ‘ 

(1.0) if the surviving organization preexists @ merger, E amendments provided 
fg th_e articles o_f merger for ._tE organizational document t_hLt created th_e 
organization become effective. 

- 

£|_3_) A surviving organizati_on that a foreign organization consents t_o fire 
jurisdiction o_f th_e courts _of state to enforce E obligation owed Q 2_1 constituent 
organization, if before the merger th_e constituent organization was subject to suit in 
this state on tlne obligatioti. A surviving organization that is aforeign organization and 
Eauthorized t_o transact business state appoints theisecretary o_f state §?__s_ 
agent fpr service ti‘ process Q‘ th_e purposes o_f enforcing Q obligation under 
subsection. Service o_n fli_e_secreta1y o_f state under subs_ection is made in the same 
manner E with th_e same consequences as section 32l.l17(c)—al1d 

Sec. 96. [321.1110] RESTRICTIONS ON APPROVAL OF CONVERSIONS 
AND MERGERS AND ON 'RELINQUISH-ING LLLP STATUS. 

(a) If ' a partner ‘ of a converting or constituent ‘ limited partnership will have 
personal hability with respect to a converted or surviving organization, appfialm 
amendment of a phTo_f convers_ion or merger a_re ineffectivewithout the consent offi 

(_1_2 fie limited partnership’s partnership agreement provides gr Eiapproval pf 
fire conversion o_r merger with th_e consent o_f fewer thfl a_ll £5» partners; a_n_d_ 

(_2_) th_e partner _h_2§ consented t_o th_e provision of th_e partnership agreement. 

Q E amendment t_o z_1 certificate of limited partnership which deletes a statement 
that the limited partnership is a limited ‘liability’ limited partnership ineffective 
w_iTho_u’t_ the consent of each general partner unless: 

Q th_e limited partnership’s partnership agreement provides E E amendment 
with the consent of less than all the general partners;‘ and ‘ ' 

9 each general partner that‘ does n_o,t consent t_o th_e amendmenthfi consehted t_o Q provision o_f E partnership’ agreement. 9 ' i 

1

i 

Q A partner does n_ot gflfi consent ‘required by subsection @ or merely 
b_y consenting t_o a provision Q’ ‘tl1_e partnership Ereement which permits E 
partnership agreement tp be amended fie consent _o_f fewer thfl £1 th_e partners. 

Sec. 97. [321.1111] LIABILITY OF GENERAL PARTNER AFTER CON- 
VERSION OR MERGER. 

£32 A conversion or merger under article does E discharge ag liability under 
sections 321.404 and 321.607 o_f 2_i person fiat wimp a general partner 'p_r dissociated 

g a general partner from a converting g constituent limited partnership, 
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(_1_) tfi provisions Q chapter pertaining t_o_ me collection or discharge o_f t_he 
liability continue t_o_ apply to me liability; 

(2) for the purposes o_f applying those provisions, me converted or surviving 
organization is deemed t_o be the converting o_r constituent limited partnefship; and 

(3) if a person required t_o p_ay ar1_y amount under subsection: 

9: the person i_1_a_s_ a right o_f contribution from each other ‘person % vv_§ liable 
g a general partner under section 321.404 when gig obligation Es incurred E lfl 
not been released from th_e obligation under section 321.607; and 

Q2 lg contribution due from each 2‘ those persons proportion t_o»@ right 
t_o receive distributions tl1_e capacity 9_f general partner effect for each o_f those 
persons when the obligation was incurred. 

(2 I_n addition t_o E other liability provided b_y l_aw_: 
(1) a person that immediately before a conversion gr merger became effective was 

a gerfial partner—iri 
a_ 

converting or constituent limited partnership E E 115:‘; 
limited liability limited partnership“ is personally liable for each obligation ofihe 
converted or surviving organization afising from a transacti—on_\7/W1 a third part3TaE- 
the conversion or merger becomes effectivefat the time the?y:l__paTy emtersfi 
EYE transaction,_fi1e third pity: 

_ — *__ _‘ _—-j 
.:._:.:.._.___..___.._._....__......:?___.__j._._..__.... 

§l3_) reasonably believes 

Q th_e converted _o_r surviving business me converting or constituent limited 
partnership; 

Q th_e converting or constituent limited partnership gt a limited‘ liability 
limited partnership;fl 

th_e person a general partner the converting or constituent limited 
partnership; and 

Q a person Q was dissociated as a general partner from a converting or 
constituent limited partnfihip before the_ conversion or merge:—r_became effective-is 
personally liable fir each obligation of E converted o1:urviving organization arising 
fio_n_1 a transaction fig @ th_e conversion E merger becomes effective, 
if: 

Q immediately before th_e conversion g merger became effective me converting 
or surviving limited partnership E n_ot a limited liability limited partnership; £1 

_(l3_)_ at tile time th_e third party enters into th_e transaction less than twp years have 
passed since gig person dissociated § 3 general partner arid th_e third party: 

(i) does not have notice of the dissociation; 
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- (iii) reasonably believes E tlf converted g surviving organization E 
converting or constituent limited partnership, th_e convertingg constituent limited 
partnership n_o_t a_ 

limited liability limited partnership, an_d tlf person a general 
partner th_e converting 9_r constituent limited partnership,

' 

Sec. 98. [321.1112] POWER OF GENERAL PARTNERS AND PERSONS 
DISSOCIATED AS GENERAL PARTNERS TO BIND ORGANIZATION AF- 
TER CONVERSION OR MERGER. 

- (a) act of a person that immediately before a conversion or merger became 
effecti—ve wasjgzneral partnan a converting or consfituent limited partnership binds 
the conveEd— or'surviving organization after—the conversion or merger becomes 
$ective, 

1 — 1-—_ _- 1’? 
(_1_)_ before the conversion g merger became effective, E a_ct would have bound 

th_e converting E constituent limited partnership under section 321.402; £1 . 

(2)' at fled time th_e third party enters into th_e transaction, -thbe third party: 

E2 does n_ot have notice p_f th_e conversion pr merger; a_n_d. 
£_B_) reasonablybelieves that th_e_ converted or surviving business the converting 

°_r1ituer1t@’@Mfl1_e@i_s&@9£11rmii_nt*1_e 
converting g constituent limited partnership. ' 

Q32 An act of a person that before a conversion E merger became effective was 
dissociated g a general partner from a_t converting g constituent limited partnership 
_binds the converted or surviving organization after the conversion or merger becomes 
effective, 

A

‘ 

Q before the conversion or merger became effective, the gt would have bound 
fie converting Q constituent limited partnership under section 321.402 t_l_1_e person 
had been a general partner; and 

A ' 

(_m a_t E time th_e third party enters ii E transaction, leg than tlv_c_> years have 
passed since th_e person dissociated a_s z_1 general partner E th_e third party: I 

(A) does not have notice of the dissociation; 

(_C_)_ reasonably believes £1?! E converted or surviving organization £13 
converting E constituent limited: partnership Ed flat th_e person a general partner E converting g constituent limited partnership. '

i 

(c) If a person having knowledge of the conversion or merger causes a converted 
or surviving organization t_o incur an ol§Iig::1—fion under sub—s_ection Q or thgperson 
is liable:

I 

Q t_o Q converted E surviving organization f_or any damage caused t_o the 
organization arising from me obligation; gig 
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(2) if another person liable fo_r th_e obligation, t_o» th_at other person E Ely 
damaée caused to that other person arising from thi liability. - 

Sec. 99. [321.1113] CHAPTER NOT EXCLUSIVE. 
This chapter does it preclude an entity from being converted o_r merged under 

other law. 
‘ 

' i

‘ 

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 conflict betweenThe provisio-ns of chapter 
323A and cha1E=,1T3—2_1_1'JatI_ng.t-OEe_m?ge1‘ or conversion, 1% provisions if chapter 1Tson:or:1~ra1Ie?§g‘"—““*“ '"‘ I 

ARTICLE.,12 

MISCELLANEOUS PROVISIONS 

Sec. 101. [32i.12o1] UNIFORMITY OF APPLICATION AND]coNsTRUc_. 
TION. 

In applying an_d construing this chapter, consideration must be given to die need 
t_o promote uniformity pf _tl1_e_: layvjgfith respect E3 subject matter among states@ 
enact it. I 

Sec. 102. [321.12o2] SEVERABILITY CLAUSE. 
If any provision pf chapter Q application to E person Q circumstance Q invalid, th_e invalidity does no_t affect other provisions gr‘ applications pf 

chapter which can be given effect without E invalid provision pr application, Ed t_o 
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 moclifies,.limits, or supersedes E federal Electronic Signatures 
Global E National Commerce E E U.S.C. Section 7001 et seq., _b11_t chapter 
does E modify, limit, o_r supersede Section 101(c) o_f Lat gr authorize electronic 
delivery o_f any ff th_e notices described Section 103(b) of tl_1_at 

Sec. 104. [321.1206] APPLICATION TO EXISTING RELATIONSHIPS. 
ga_) Beginning January I, 2005, 3 person r_r1a_y Egg chapter 322A to form Q entity. 
Q2 Before January I, 2007,: chapter governs only: 

Q z_I limited partnership formed o_n Q after January L 2005; and Q except a_s otherwise provided subsection 
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aslimited partnership formed_ under chapter 322A which elects, in the manner 

provided in its partnership agreement or by law for amending :11? p—artnership 

a_ 
limited partnership formed under chapter th_e limited partnership 

elects pursuant to subsection (f) to be subject to this chapter. 
~ -(c) Except as otherwise‘provided= subsection Q Q E after January L 2007, 

Eris «Rpm governs: 
Q g limited partnership formed under chapter 322A which IE no_t previously 
(2) all limited partnerships, including each limited partnership formed under 

chapte—r 372A which has previously elected ficome governed b_y this chapter ad 
each limited pattnersfi formed under chapter 322 which has elected, previously or 
Wrwise, to be governed b_y chapter. 

_— —— _ 

§d_) With respect to a limited partnership formed before January L 2005, th_e 

following rules apply except g th_e partners otherwise elect t_lE manner provided 
th_e partnership agreement pr by ll fpr amending fie partnership agreement: 

Q2 section 32l.104(c) does rot apply £12 QL limited partnership E whatever 
duration h_zg_under E la_w applicable immediately before th_e limited partnership 
became subject to this chapter; 

Q2‘ the limited partnership not required t_o amend certificate p_f limited 
partnership t_o comply ‘with section 32l.20l(a)(4); 

£32 sections 321.601 11:19 321.602 do got apply aid a limited partner has th_e same 
right a_t1d_ power t_o dissociate from me limited partnership, with t_lE same conse- 
quences, ag existed immediately before the limited partnership became subject t_o 
chapter; 1 ’ ‘ 

Q section 321.603(4) does n_ot apply; 
Q section 32l.603(5) does n_ot apply E a court E E same power t_o expel :_1 

general partner g th_e court E immediately before l:h_e limited partnership became 
subject to this chapter; and ~ 

dissociation as a general partner and the dissolution of the limited partnership is the 
same g existecl immediately befdre E limited parheiship became subject t_o” 
chapter;

‘ 

(_e2 lf subsection (_c)_ causes a limited partnership E a limited liability limited 
partnership under section 322A..88 t_o become subject tc_> chapter: 

Q immediately before tlfi limited partnership gig a limited liability limited 
partnership under section 322A.88 became subject t_o chapter name complied 
with section 322A.02, the ‘limited partnership may maintain name even if the name 
does n_ot comply with Eztion 321.108(c); ET‘ 
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(2)vthe statement of qualification of the limited partnership that is 3 limited 
liabilfi limited partnership under sectiorT32TiA.88, 93 f_i§ tl1_e s_e?retary lg 
pursuant to section 322A.88(a)(2), is deemed to amend the limited partnership’s 
certificateqof limited partnership to _state that the 1imited_~pa11nership is a limited 
liability limited partnership. 

_ 1 — — _ — 

(i) On or after January 1, 2005, a limited partnership formed under chapterg 
may become subject to this arapter if: 

(1) it elects, th_e manner provided partnership agreement Q l_)_ lfls/_ f_r 
amending fie partnership agreement, to be subject t_o chapter; 

Q neither certificate _of limited partnership E partnership agreement 
prohibit tln_e election; 

Q2 certificate _of limited partnership, on file with the county recorder, 
amended to state the election and, Q may E necessary, t_o comply with chapter; 
and 

(4) a certified copy of the amended certificate of limited partnership, Ed o_f a_1l 
other—lTm_ited partnership d-oai-rnents previously filed—with t_h_e_ county recorder, is filed 
with the secretary of state. 

Sec. 105. [321.1207] SAVINGS CLAUSE. 
This chapter does {wit affect E action commenced, proceeding brought, o_r right 

accrued before chapter takes effect. 

Sec. 106. [321.1208] EFFECT OF DESIGNATION. 
Except as otherwise provided chapter, 

_a 
limited partnership remains th_e 

same entity for purposes o_f holding tij t_o o_r conveying, E interest gal or personal 
property and for all other purposes: 

Q during t‘_hE winding _u_p_ of th_e limited partnership following dissolution; 

@_ whether die certificate of limited partnership of 3 limited partnership 
amended t_o Q pr delete a statement tl_ia_t Ere limited partnership _a 

limited liability 
limited partnership pursuant tp section 406(b)(2); E1 ‘ 

(3) regardless o_f whether the words “limited partnership,” “limited liability 
limited‘ partnership,” or the design—21tion “LP,” “L.P.,” “LLLP,” or “L.L.L.P.” are used 
i_n E instrument con7eying an interest in real or personal property to or Eflfi 
limited partnership or in any other writin_g-. 

—_ _ N _ ' 
_F 

Sec. 107. REPEALER. 
Minnesota Statutes 2002, sections 322A.01;i 322A.O2; 322A.03; 322A.04; 

322A.O5; 322A.06; 322A.O7; 322A-.11; 322A.l2;, 322A.13; 322A.14;' 322A.l5; 
322A.l6; 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; 
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322A.-64‘; 322A.65; 322A.66.; -322A.69; 322A.70'; 322A.7l; 322A.72; 322A.73; 
322A.74; 322A.’75; 322A._76; 322A.76_l; 322A:79; 322A.80; 322A.81; 322A.82; 
_322A.85; 322A.86; 322A.87; £11 322A.88, E repealed effective January L 2007. 

V 

See. 108.‘ EFFECTIVE DATE. 
a_c:t effective January 2005. 

ARTICLE 13
: 

CONFORMING CHANGES 
' 

Sec. 109. Minnesota Statutes 2002, section 5.25, subdivision 1, is amended to 
read: 

‘, Subdivision 1. 'WHO_~l\/I'AY BE SERVED. A. process, notice, or demand required 
or permitted by lavv to be served upon an entity governed by chapter 221, 302A, 303, 
317A, 321, 322A, 322B, 323, 330, 540, or 543 may be served on: (1) the registered 
agent, ifgyg (2) if no agent has been appointed then on an officer, manager, or general 
partner of_ the entity; 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 of stateas provided 
in this section. 

3 A ' 

Sec. 110. Minnesota Statutes 2002, section 302A.115, subdivision 1', is amended 
to «read: -

' 

Subdivision 1. REQUIREMENTS; PROI-IIBITIVONS. The corporate names 
(a) Shall be in the Englishlanguage or in any other language expressed in English 

letters or characters; 

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

(c)~ Shall not contain a word‘ or phrase that indicates or implies that it is 

incorporated for a purpose other than a legal business purpose; 

(d) Shall be distinguishable upon the records in the 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 corporation, 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.l17, 3;2—2Ae93 321.109, 322B.l25, 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 partnership, 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, orlimited 
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 liability company, or hasbeen 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 to1333.54 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. 

See. 111. Minnesota Statutes 2002, section 308A.12l, subdivision 1, is amended 
to read: ‘ 

Subdivision 1. NAME. The name of a cooperative must distinguish the 
cooperative upon the records in the Office of the Secretary of State from the name of 
a domestic corporation, whether profit or nonprofit, or a limited partnership, or a 
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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.l17, 
317A.117, 322A—.03 321.109, 322B.l25, 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, 

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 ‘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 use its corporate name in this state; or 

(3) an affidavit of nonuse of the kind required by section 302A.l15, 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:

A 

Subdivision 1. REQUIREMENTS PROHIBITIONS. The limited liability 
company name must: 

(I) ‘be in the English language or in any other language expressed in English 
letters or characters; 

(2) contain the words “limited liability 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‘.O5 applicable to aplimited 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 partnership, corporation, and limited 
partnership 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 organization, reserved as 
provided for in sections 302A.l17, 317A.1l7, 32%03 321.109, 322B.125, or 333.001 
to 333.54, unless there is filed with the articles 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,'orlimited 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 distinguishable;

3 

(ii) a certified copynof a final decree of a court in this state establishing the prior 
right ofthe applicant to the use of thevname in ’this state; or 

(iii) the applicant’s affidavit that the limited liability company, corporation, or 
limited partnership with the name that is not distinguishable‘ has been organized, 
incorporated, or on file in this state for atleast three years prior to the affidavit, if it 
is a domestic limited liability company, corporation, or limited partnership, or has been 
authorized or registered to do_ business in this statefor at least three years prior to the 
affidavit, if it is a foreign limited liability company, corp oration, or limited partnership, 
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 limited liability company, corporation, or limited partneiship or holder has not 
during the three~y.ear period before the affidavit-filedany 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, properly 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 addressee 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; 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—Ol, is amended to read:
A 

323A..l-‘O1 -DEFINITIONS. 

In this chapter:
‘ 

(1) “Business” includes every trade, occupation, and profession‘. 

‘ 

(2) “Debtor in baI1kruptcy'”‘.:means a personwho is the subject of:
g 

(i) an order for relief under Title 11 of the United‘ States Code or a‘ comparable 
order under a successor statute of general application; or ' ‘

» 

(ii) a comparable order under federal, state, or foreign law governing insolvency. 
I 1 ‘ 

(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. 

(4) ,“Executed’~’ means signed, 

. 

(5) “Filed” or “filed with the secretary‘ of state” means that a document meeting 
theitapplicable requirements of this chapter, signed, and accompanied by a filing fee of 
$135, hasibeen 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 filing; 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 liability partnership” means a partnership that: 

. (i) is formed under laws other thanvthe lawsiof 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. 

(8) “Pa1tnership”_ 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-O2, predecessor‘ law, or comparable law of another jurisdiction. 

(9) “Partnership agreement” means the agreement, whether written, oral, or 
implied, among the partners concerning the partnership, 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 te and filed in the effiee ef the eeuhty reeeré-er 
ermgistmreffideawhiehevereffiwmaintainsthemeerdsfertherealpreperw 
affeeted by such staternent and, recorded in the Office of the County Recorder the 
county in which fire re_a_l property affected—lVtl1_e statemenT is located E if the 1-351 
p1'opert}7is_rEistered land under chapter_-508 or 508A,_t—hat the statement is 

memorialized on the certificate of title for the affected real E 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 

(ii) 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-O4, a statement of dissociation 
under section 323A.7‘—O4, 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.l0-O1, 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 specified corporation means a corporation or 
a foreign corporation that directly, or indirectly through related organizations, owfi 
rnore 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.O1l, subdivision 31, is amended to 
read: - 

_ 

Subd. 31: SUBSIDIARY. “Subsidiary” of a specified corporation means a 
corporation or a foreign corporation having more than 50 percent of the voting power 
of its sharesentitled to-vote for directors owned directly, or indirectly through related 
organizations, by the specified coiporation. 

Sec. 3. Minnesota Statutes 2002, section 3d2A.011, subdivision 49, is amended to 
read: ~

‘ 

Subd. 49. INTERESTED SHAREHOLDER. (a) “Interested shareholder,” when 
used in reference to any issuing public coiporation, 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 or associate of the issuing‘ public corporation and that, at any time within the 
four—year period immediately before the date in questionfwas 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. any-th-ing 

(b) If a person who has not been a beneficial owner of ten percent or more of" the 
votingpower of the outstanding shares entitled to vote of the issuing public corporation 
immediately prior to a repurchase of shares by, or recapitalization of, the issuing public 
corporation 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 (1), clause (1) or (2), unless: 

(i) (1) the repurchase, recapitalization, conversion, or similar action was proposed 
by or E ‘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 - 

64-) Q 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 

New ‘language is indicated by underline, deletions by strikeeut:

~

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



437 LAWS of MINNESOTA for 2004 Ch. 199, Art. 14 

or more of the voting power of the outstanding shares entitled to vote of the issuing 
public corporation.

‘ 

éb) Interested shareholder does not include: 

(1) the issuing public corporation or any of its subsidiaries; or 

(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 p1an=i o_r 

£3_) a licensed broker/dealer gr licensed underwriter who: 

(i_) purchases shares of an issuing public corporation solely for purposes of resale 

to the public; arm Q _n_ot acting concert with E 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 
(c), clause (2), pursuaifio the plan, are not deemed to be beneficially owned by a 
fison who is-a fiduciary of the plan. 

Sec. 4. Minnesota Statutes 2002, section 302A.01 1, 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 corporationg 
provided; however, that in the event. Notwithstanding the foregoing provisions of this 
subdivision: 

' _ "— 
(a) if a person becomes, on one or more dates, an interested shareholder of the 

issuingpiiblic 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 corpora- 
tion=; and 

(b) if, on or after August 1, 2004, a person is the beneficial owner, directly or 
indirectly, of te_n_ percent or more of the voting power of the outstanding shares entitled 
to vote ofThe issuing pfblic corportion at the time-theissuing public corporation 
becomes a publicly @ corporation, “share acquisition date,” with respect to that 
person means the date on which the person first became the benefiTal owner, d-item 
or indirectly, cftebrrpercent or more 9_f tl_1t_:—\7oting powergf the outstanding shares 
Eititled to vote of the corporation. 

Sec. 5. Minnesota Statutes 2002, section 302A.O11, is amended by adding a 
subdivision to read: 

Subd. CONVERTED ORGANIZATION. “Converted organization” means 
the corporation g domestic limited liability company resulting from 3 conversion 
under sections 302A.681 to 302A.691. 
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'= Sec. 6. Minnesota Statutes 2002, section 302A.O1l‘, is amended by adding a 
subdivision to read: 

Subd. CONVERTING ORGANIZATION. “Converting organization” 
means the corporation or domestic limited liability company Lat effects a conversion 
under s?cions 3o2A.6§i t_o 302A.691. 

Sec. 7. Minnesota Statutes 2002, section 302A.1l1, subdivision 2, is amended to 
read: 

Subd. 2. STATUTORY PROVISIONS THAT MAY BE MODIFIED ONLY IN 
ARTICLES. The following provisions govern a corporation unless modified in the 
articles: - - r 

(a) a corporation has general business purposes (section 302A.l0l); 

(b) a corporation has, perpetual existence and certain powers (section 302A.l61); 

_(c) the power to adopt, amend, or repeal the bylaws is vested in the board (section 
3OZA.18I); 

(d) a corporation must allow cumulative voting for directors (section 302A.215, 
subdivision 2); 

(e) the affirmative vote of a majority of directors present is required for an action 
of _the board (section 302A.237); 

(f) a written action by the board taken without a meeting must be signed by all 
directors (section 302A.239); 

(g) the board" may authorize the issuance of securities and rights to purchase 
securities (section 302A.40l, subdivision 1); 

V 

(h) all shares are common shares entitled to vote and are of one class and one 
series ‘(section 302A.401, subdivision 2, clauses (a) and (b)); 

(i) all shares have equal rightseand preferences in all matters not otherwise 
provided for by the board (section 302A.40l, subdivision 2, clause (b)); 

(j) the par value'of shares is fixed at one cent per share for certain purposes and 
may ‘be fixed by the board for certain other purposes (section 302A.401, subdivision 
2, clause (c)); 

i

- 

J 
(k) the board 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.4l3); 

(o) 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 
9_f the votes it (section 302A.215, subdivision l) or 5 majority of the voting power 
of all shares entitled 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)3 £1 

(t) a written action of shareholders must be signed by all ‘shareholders (section 
302A.441).

_ 

Sec. 8. Minnesota Statutes 2002, section 302A.137, is amended to read‘; 

302A.l37 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: 

(aflnereaseerdwmasetheaggregatenumberefauthefizedshmesefthedawer 
seriese ' ‘ 

(la) 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 
into a lesser numberof shares if the class orseries where each other Eiisfiixfi series 
E30": subject to a sirnilar combination; 

— j : ——‘ 
‘(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; 

(el) ((2 change the rights or preferences of the shares of the class or series; 

(e)Ghangetheshareseftheelassersefiemwhetheru4thmMthempa£¥flue;inm 
thesameeradiffemmnunmerefsharegeitherwitherwithempwvaluwefanemer 
elasserseries: 

(13 (d) create a new class or series of shares having rights and preferences prior 
and supe_ri_or 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 
prior or superior to the shares of that class or series; 
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. ég) 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; _ 

Q limit or deny any existing preemptive rights of the shares of the class or 
series; or. .. . v .

i 

cancelor otherwise affect distributions on the shares of the class or series 
that have accrued but have not been declared. 

Sec::9. Minnesota Statutes 2002, section 302A.215, is amended to read: 

__ 
VOTING FOR DIRECTORS; CUMULATIVE 

VOTING. 
Subdivision 1. REQUIRED VOTE. Unless otherwise provided E articles, 

directors are elected Q a plurality o_f the voting power of Q shares present gig entitled 
to vote 92 the election o_f directors at a meeting at which :1 quorum present. 

Subd 2. CUMULATIVE VOTING RIGHTS. Unless the articles provide that 
therem 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 cumulate 
those votes in the election of directors by giving written notice of intent to cumulate 
those votes to anylofficer 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 shallcumulate 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 articlesbr bylaws which that hgthe effect of denying, limiting, or modifying 
the right to cumulative voting fomrectors 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 CE a board meeting by giving at 
least ten days’ notice or, in the case of organizational meetings pursuant to section 
302A.l7l., 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 _o_f chapter, the articles, 

or the bylaws by a form of electronic communication consented t_o b_y E director tg 
whom the notice is given is effective when given. 'Lm notice deemed given 

( 1) facsimile communication, when directed ti) a telephone number at which gig 
director E consented t_o receive notice; 

(2) electronic mail, when directed to a_n electronic mail address at which me 
director has consented to receive notice; and 

(3) any other form of electronic communication by which E director E 
consented to receive notice, when directed to the director 

(c) Consent by a director to notice given by electronic communication may be 
given’-iii writing oTby authenticated electronic communication. Any consent sEv§1 
may be_relied uponuntil revoked by the director, provided thatmfrevocatiofaffects 
Ev~z1_licli—t}'-§fa:_n_y‘11t>ti—<?e given be_f(_)1‘?receipt o_f revocation_9-f t_h_e consent. 

Sec. 11. Minnesota Statutes 2002, section 302A.23l, subdivision 6, is amended to 
read: 

Subd. 6. WAIVER OF NOTICE. A director may waive notice of a meeting of the 
‘ board. A waiver of notice by a director entitled to notice is effective whether given 

before, at, or after the meeting, and whether given in writing, orally, 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. 

Sec. 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. t

a 
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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 afterthe 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—(l-Jfis not considered an amendment of the articles for purposes of sections 
302A.l35, 302A.137, and _302A.47l. Filing an amendment of such a statement with 
the secretary of state is considered an amendment of the—arti_cleZs _for purposesof 
_?;aons 302A._1—3§3__02_A.137, E 3o?A.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. (21) Articles of amendment must be adopted by the 
board and the shareholders under sections section 302A.l35 and, if required, section 
302A.l37 to effect a division or combination if, as a result of the pfoposed 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 required 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 directors, 
which is governed by section 302A.2l5, the sharehold<:r—s E111 take adtion by the 
affiimafive vote of the holders of the greater of (1) a majority of the voting powerof 
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.44l, is amended to read: 

302A.44l 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 
entitled to vote on that action. The articles of a corporation that is not a publicly held 
corporation may provide that Erfi action nfiyfi be taken byW7itfen_acfion signecLTr 
consented KS9 authenticficl_e1e<:tr”7c>—n‘ic—_c-c>‘mhru%ic>_r1, by shar7eh—<)_lder's having 
voting power eaial to the voting power that would be requirecTto take the same action 
at a meeting of thewsfiireholders at MEI all shareholders w‘e‘re-—pr<§:_n?.Kfter ‘the 

a_do_ption of thanhial articles, an amendment—t—o the articles to permit written action? 
be taken WES than all shareh—olders r'equire?tli?approval3f all of the shareholders 
atMTd_tc7:I5t?ontT1e_amendment. 

_ _ — _ — ——:~—— 
Subd. EFFECTIVE TIME. The written action is effective when it has been 

signed, or consented to by authenticated electronic communication, by all of those fire 
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 
takenfieg than all shareholders, all shareholders must be notified of its text_afi~ 
effectig tKeno_laEr than five days_after the effective tirneof the actEn._‘Fafiure-to 
provide th_e notice does not invalidate the written action. A shareholder who does not 
sign or §1—e—wriTten action hasffl liability for any action author—iZefi)_y TE 
Wfiita action. 

—— ‘g — — _— 
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 th_e_ 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 shareholder to vote on a matter, or to cumulate 
votes, except as the right may be excluded or limited through the authorization or 
issuance of securities of an existing or new class or series with similar or different 
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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 acquisition does 
not give rise to the right to obtain payment under this section; gr

' 

Q eliminates E right 9 obtain payment under subdivision; 

(b) a sale, lease, transfer, or other disposition of all or substantially all of the 
property and assets of the corporation; but not inelueli-Hg a transaction permitted 
without shareholder approval in that requires shareholder approval under section 
302A.661, subdivision l~, or 2, but fiincluding a disposition in dissolution described 
in section 302A.725, subdivis_ion—2,Tr a disposition pursuant to an order of a court, or 
a disposition for cash on terms requiring that all or substantially all of the net proceeds 
of disposition ‘be distributed to the shareholders in accordance with their respective 
interests within one year after the date of disposition; 

(c) a plan of merger, whether under this chapter or under chapter 322B, to which 
the corporation is a constituent organization, exceptas 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; or 

(e) a plan o_f conversion adopted by the corporation; E 
(_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. V 

9 Notwithstanding subdivision L me right t_o obtain payment under section, 
other than connection with a plan g merger adopted under section 302A.62l, 
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 sh§es_of-ah—y_cl2Es or series of shares thati—s-‘listed on York §§<—Exchange 
E the Ameri?1§t7l<_I3>_cKang_e or desig—na_tetl?1—sE_nat_i<>—r1_al markgsystem security on 
Eiifierdealer quotation system bige National7rssociation _of Securities Dealers, 

Q2 '3 applicability p_f clause (_1_) determined as _o_f_:_ 

(i) the record date fixed Q determine E shareholders entitled t_o_ receive notice 95 
all to vote a_t, the meeting o_f shareholders t_o gt upon E corporate action described 
E subdivision o_r »- 

gi_i_) Sig before tlfi effective date o_f corporate action described subdivision 

_l_ 
there r_19 meeting _oi_.’ shareholders. 

(3) Clause (1) is not applicable, and the right to obtain payment under this section 
is avfiible purfir~1t't_o~subdivision 1,—for—th$lEl—ers of fly class or seriesof shares 
who are required by Ere terms of :11? 77-.p"<3Fate actior::lesci‘ibWir1_s%\'/isi_on 1 to 

aceeptfor such shares~ai1ythi11g—o.th7:rthan shares, or cash in lieu 
6f‘ fractional shares, 

of any classofany series of shares of the7:orporation, or any c->We1T)roprieta1y interest 
o_far1_y—otlier_eritity, that satisfies the standards set forth inwclause (1) at the time the 
Erfiate action ‘becomes effectivi; 

* ~ fl“ # — —_ __ 
Sec. 18. Minnesota Statutes 2002, section 302A.473, subdivision 3, is amended to 

read: 

Subd. 3. NOTICE OF-DISiSENT. If the proposed action must be approved by the 
shareholders and the corporation holds a shareholder meeting, a shareholder who is 
entitled to diw-—ent_undei' section 302A.Z71 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 shareholders who didnot sign or consent to a written action that gave effect tdE 
action creating the r‘iElTt 

t5‘(5b——uu1i_ payment under section 3O2Z\7:7l,-and—t—<9—(i§)—21—ll 
shareholders e11titlecl_tE>~ dissent if no shareholder vote was required, a notic-e-‘that 
contains : 

(1) the address to which a demand for payment and certificates of certificated 
sha1'es 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) aform 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 
demandpayment 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) “Corporation” includes a domestie or foreign corporation that was the 
predecessor of the corporation referredito in this section in a merger or other 
transaction in which the prede'cessor’s existence ceased upon. consummation of the 
transaction. 

ll '

‘ 

(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, member 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. _ 

(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 organization, or .a director,lofficer, member of a committee of the 
board, or employee, whose indemnification is in issue. ' 

Sec. 21. Minnesota Statutes 2002, section 302A.651, subdivision 1, is amended to 
read: 

_ 

'

' 

Subdivision 1. WHEN PERMITTED. A domestic corporation may merge with, 
including a merger pursuant t_o section 302A.62l, or participate in an exchange with a 
foreign corporation 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 corporation 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. SHAREI-IOLDER APPROVAL; WHEN REQUIRED. (a) A corpo- 
ration, by affirmative Vote of a majority of the directors present, 1nayI—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 (1) following the sale, 
leasertraiisfer, or other disposiTioT of its property an_d assets, the corporation r<aT1i11T_a1 
significant continuing business activityrlf a corporation retains—a business activity that 
represented at least (_l)_ 25 percent of tlfi Eofporation’s gal assets at the end of the rridst 
recently conipleted fisc_al year and.(2)« 25 percent of either inccI1_ne—fi~‘_cFn ?,on—tinT1g 
operations before ta§:.s_ca1W/en—u<.:s~fro—1i1' continuing operations for—th_at_fisca1 year, 
measured on a consolidaEd basis with its subsidiaries E each ofc—l21ti-§e—s (1) andm 
then the c_cJ'r1-ioration will concluEvel§7 be deemed to h_av—e Etained a”sIgFfic2fi 
Witirfing business acfi-vifity. 

_ I‘ _-I 
A 

— 
' ' 

.Sec. 23. [302A.681] CONVERSION OF CORPORATIONS AND LIMITED 
LIABILITY COMPANIES. , 

- v
. 

Subdivision CONVERSIONSAUTHORIZED. A corporation may become a 
domestic limited liability company, and a domestic liniited liability company may 
become a corporation, case pdrsuant to a E Q conversion. : 

Subd. CERTAIN DEFINITIONS. (a) _l_“_o_r purposes of sections 302A.681 to 
302A_.3T, E words, terms, and phrases inparagraphs (b) tc->_.(h) have the meaning 
ghfl El _ I v I 

— _ — 1~ 
Q “Articles pf organization” has t_h_e_ same meaning as does under section 

322B.O3, subdivision 6. 
' I _.j. :,..___._ _. 

(c) “Board of governors” has the same meaning as it does under section 322B.03, 
subdivision 7. 

Q “Class,” when used with reference t_o membership interests, IE £15 same 
meaning as does under section 322B.03, subdivision 
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subdivision 

9 “Member” h§ t_he same meaning as does under section 322B.03, subdivision 
30. 

' i 

Q “Membership interest” E tl1_e same meaning as does under section 
322B.O3, subdivision

‘ 

E) ‘‘Series,”, when used with reference Q membership interests, lg the same 
meaning g does under section 322B.O3, subdivision 

Sec. 24. [302A.683] PLAN OF CONVERSION. 
A plan of conversion must contain: 
(1) the name of the converting organization; 

Q2 Q3 name o_f th_e converted organization; ‘ 

Q) whether Q converted organization a corporation g a limited liability 
company; ’ 

A

’ 

(_42 th_e terms El conditions o_f the proposed conve1‘sion; 
Q E manner £1 basis of converting each ownership interest the converting 

organization into ownership interests the converted organization or, whole or 
part, into money o_r other property‘; 

' 

~

' 

£62 2_1 copy o_f E proposed articles o_f incorporation E articles o_f organization _o_f 
LIE converted organization;E 

_ a_n_y other provisions with respect Q proposed conversion th_at deemed 
necessary or desirable. 

‘ ' 

' ' 

Sec. 25. [302A.685] PLAN APPROVAL.
, 

Subdivision 1. BOARD APPROVAL; NOTICE TO OWNERS. A resolution 
containing the p15) of conversion must be approved by the affirrnative,vote of a 
majority of 3'1: dir-e‘ct—ors or governor$es$t at a meetinEo—f—the board of dirctors or 
the board_oi" governors oirthe converting organization andhitfi thTb;subIn_ittedat 
a_regular or a special meefig to the owners of the converting orjrifittion. Written 
notice mug Be given to every o_wFr of the cFn§ting organization, whether or not 
entitledftoi/0: fig Iieefiigt not 1éssT_l1an.14 da-ys nor more,than 60 days befoneE 
meeting,__in—the*m;1ner provided —i—r1_sEon_?2()T.A@W1$e:)1?7:t_‘~meetingfi 
shareholde_rs the manner proviigi-ed in section 322B.34—for notice—of"a meeting 3‘ 
members. Ih_3_written notice must state tfit a purpose of theifeeting is—t_o_consider ti} 
proposed plan of conversion.—A_ccEI—c;-short desc1ip_ti<;— of the p1t§1_of conversion 
must E included or enclosed with E notice. 

Subd. APPROVAL BY OWNERS. At 212 meeting, a _v_o_te of Q9 owners must 
be taken on t_h;e proposed plan. E E o_f conversion adopted when approved3 E affirmative E o_f Q13 holders of a majority o_f the voting power _o_f a_l_l: shares o_r 
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membership interests entitled t_o vote. A class E series o_f shares g membership 
interests entitled to vpte as :3 class o_r series gn the approval 9f the plan. 

Sec. 26. [302A.687] ARTICLES OF CONVERSION. 
Subdivision CONTENTS OF ARTICLES. Upon receiving t_lE approval 

required b_y section 302A.685, articles _o_f conversion must 13 prepared mat contain: 

92 me pig of conversion; 
(2) the name of the converting organization immediately before the filing of t_h_e 

articlEof—conve1~sionT1id the name to which the name of the converting organization 
is to bewchanged, which E1211 be afi name th_aT satisfie§ HE laws applicable t_o th_e 

Forwefted organization; 
: _ - Th“ —— T‘ -- 

@ tlg type if organization that the converted organization l_)_e_; 

(4) a statement that the plan of conversion has been approved by the converting 
organization under section 302A.685; £1 
Q 3 copy pf th_e articles pf incorporation o_r E articles 9_f organization pf t_he 

converted organization. 

Subd. ARTICLES SIGNED, FILED. The articles of conversion must be 
signedo—n_belialf of the converting organization a—nd filed witlTthe secretary <_)f—stafe‘. 

Filing offithe articles‘? conversion also deemedtobe? fi~1ing—vv‘ith the secfiaiy of 
state 9_f_tiE articles if incorporation 9% articles~9_f_ofga—ni_zati<)_ri_o_f—§1_e converta 
organization. 

Subd. CERTIFICATE. The secretary o_f state shall issue a certificate _o_f 

conversion arg a certificate g incorporation gr z_1 certificate o_f organization Q th_e 
converted organization or its legal representative.

' 

Sec. 27. [302A.689] ABANDONMENT OF CONVERSION. 
Subdivision BY SHAREHOLDERS OR PLAN. After a E-pf conversion 

lla_s been approved by the owners entitled to 11% Q the approval pf E @ § 
provided section §)2K685, and before E effective date of t_lE plan, may be 
abandoned: 

(I) if the owners of the converting organization entitled to vote on the approval 
of gepfinjs provided in—section 302A.685 have approved_thm32Edon_ment at a 
r_n_eeting_b§ tlie affirmativgvote of the holders ofT3.I_najority of tlgvoting power ofihe 
shares _<)_rT11e1T1be1‘ship interefi ehti_l_'led t_o vote?“ 

W T‘ 
‘ 

_— 
(_2_) th_e E itself provides Q abandonment ag fl conditions for abandonment 

set forth in the plan are met; or 

Subd. 2. BY BOARD. A plan of conversion may be abandoned, before the 
effective dag of me byha res}->lLItion of the boafibfilirectors or the boardof 
governors?_f_the converting~o_rg—anization ab§id—o_ni1Ig-t_h-e plan of conver-.siT)—rT 2E>p?ved 
b_y E affirmfile vote of _a majority pf the directors—o_T gcilernors present. 
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Subd. FILING OF ARTICLES. I_f articles o_f conversion have been filed E secretary o_f state, E have n_ot y_et become effective, the converting organization 

shall Q; with th_e secretary pf state articles of abandonme_nt—@ contain: 
Q E name 9_f the converting organization; 
Q) E provision pf section under which Ere plfl abandoned; Ed 
(3) if the plan is abandoned under subdivision 2, the text of the resolution 

abandoning E plan. 
Sec. 28. [302A.691] EFFECTIVE DATE OR TIME OF CONVERSION; 

EFFECT. ' ‘ 

Subdivision EFFECTIVE DATE OR TIME. é conversion effective when 
th_e articles o_f conversion are filed with E secretary o_f state 0_r E a later date E‘ at a 
later time .specified the articles o_f conversion. 

-A 

Subd. 2. EFFECT ON ORGANIZATION. (a) A converted organization is for all 
purposes thg same organization as the converting—o1Eanization, having been ficfipi 
rated or —<)_1—'ga%d on the (lat? fit the converting organization w?s‘originally Tn‘ -_ __ __ 

(b) When a conversion becomes effective: 

Q tl1_e converted organization a corporation, th_e converted organization has 
a_ll tlf rights, privileges, immunities, id powers, an_d subject to a_ll th_e duties and 
liabilities, o_f a corporation incorporated under chapter;

I 

Q th_e converted organization) a limited liability company, the converted 
organization lis a_ll E rights, privileges, immunities, Ed powers, E1 is subject to all 
die duties Ed liabilities, pfa limited liability company organized under—chapter 322E; 
Q a_ll property owned Q th_e converting organization remains vested th_e 

converted organization;
I 

Q a_ll debts, liabilities, £1 other obligations o_f th_e converting organization- 
continue as obligations o_f E converted organization; 
9% action or proceeding pending Q o_r against E converting organization may 

be continued as E conversion E n_ot occurred; and I 

(_6) a_ll rights, privileges, immunities, Ed powers o_f the converting organization 
remain vested th_e converted organization. 

Subd. 3. EFFECT ON SHAREHOLDERS OR MEMBERS. When a conver- 
sion becomgs effective, each share or membership interest in the organi- 
Eatibn is deemed to be ccmrted into_shares or membership inteEsts in the converted 
organization or, in—wE)le or in ‘parjrto monal or.other property to beiecgived under E @ b_y E §rarehold?rs_omeTnT§mbers, sfibject t_o fly dissenters’ rights under 
section 302A.47l, fie case E sl1—areholders pl°tl1_e converting organization, pr section 
322B.383, th_e case o_f members 9f the converting organization. 
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Sec. 29. Minnesota Statutes 2002, section 302A.723, subdivision 1, is amended to 
read:

A 

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 place of the meeting at which the resolution was approved 
pursuant to section 302A.721, subdivision 2; and 

(c) a statement that the requisite vote of the shareholders was received, or that all 
the requisite shareholders entitled to vote signed a written action. 

See. 30. Minnesota Statutes 2002, section 317A.01l, is amended by adding a 
subdivision to read: 

Subd. BALLOT. “Ballot” means 2_t written ballot E a ballot transmitted 
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 mailed 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 o_ther 
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; I 

(4) when left at the office of the person with a clerk or other person in charge of 
the office, or if there is no one incharge, 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; or 

(6) when provided t_o the person by means 9_f electronic communication as 
provided under section 317A.231 9_r 317A.450; or 

Q when the method is fair and reasonable when all the circumstances are 
considered. 
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(c) Notice by mailris 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 notice to a director given under £111 provision pf chapter, Ere articles, 
o_r die bylaws by a form o_f electronic communication consented to b_y E director to whom t_l§ notice given ‘effective when given. The notice deemed given 

Q facsimile communication, when directed to ‘:1 telephone number at which EL 
director has consented t_o receive notice; 

Q electronic mail, when directed E E electronic mail address at which g1_e 
director E consented to receive notice; 

Q_) 2_t posting E Q electronic network on which the director has consented 9 
receive notice, together with a separate» notice_—t_o th_e diigtor o_f m_tes13ecific posting, 
upon th_e later o_f: t 

' E posting; E 
(ii) t_l§ giving o_f tlg separate notice; gig 

QB '32! other form o_f electronic communication b_y which th_e director E 
consented‘ t_o receive notice, when directed t_o E director. 
E affidavit o_f th_e secretary, other authorized officer, 0_r authoiized agent o_f fie 
corporation, Lit E notice E been given by :1 form o_f electronic communication 
ill th_e absence g fraud, piima facie evidence o_f th_e facts stated the affidavit. 

Q Consent by 2_1 director _tp notice given Q electronic communication may be 
given writing E by authenticated electronic communication. Any consent so given 
may _b_e relied uponuntil» revoked b_y th_e director, provided gig Q revocation affects E validity o_f any notice given before receipt pf revocation o_f'tlE consent. 

Sec. 33. Minnesota Statutes 2002, section 3l7A.23l, subdivision 5, 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, b_y 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 3l7A.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 written ballot under section 3l7A.447, or by 
electronic 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 (c) 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 ballot to every member entitled to vote on the matter. A corporation may 
deliver a ballot by electronic communication only if the corporat_ion complies vm 
section §l7A.455: subdivision 5, as if the ballot were a_rTotice. Consent by a merE 
to receive notice by electronic <$nrm—urEation in a certain manner constitutes consent 
E receive a ballofi3_y_ electronic communicationfi me same manner. 

(b) A written ballot must: 
(1) set forth each proposed action; and 

(2) provide an opportunity to vote for or against each proposed action.
' 

(c) Approval by 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. 

_(_Q A ballot delivered t_o the corporation by electronic communication valid only 
if authenticated as provided section 3l7A.O11, subdivisionE 
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Sec. 36. Minnesota Statutes 2002, section 322B.03, subdivision 36a, is amended 

‘ to read:
A 

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 morethan 50 percent of the voting power 
of the membership interests entitled to vote for governors of the specified limited 
liability company. 

Sec. 37. Minnesota Statutes 2002, section 322B.O3, subdivision 45a, is amended 
to read: 

Subd. 45a. SUBSIDIARY. “Subsidiary” of a specified limited liability company 
means a limited liability company or a foreign limited liability company having more 
than 50 percent of the voting powne-r-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.ll5, subdivision 2, is amended to 
read: - 

Subd. 2. STATUTORY PROVISIONS THAT MAY BE MODIFIED ONLY IN 
ARTICLES OF ORGANIZATION OR A MEMBER CONTROLAGREEMENT. 
The following provisions govern a limited liability company unless modified in the 
articles of organization or a member control agreement under section 322B.37: 

(l) a limited liability company has general business purposes -(section 322B.lO); 

(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 
governors (section 322B.603); 

l 

(4) a limited‘ liability company must allow cumulative voting for governors 
(section 322B.63z 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 sfiikeeret:

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 value 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 membersTp 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 share 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 liability companies whose existence begins before August 1, 

1999, unanimous consent is required to avoid dissolution (section 322B.80, subdivi- 
sion ,1, clause (5)(i));‘ 

(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.l55, 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 o_f outstanding 
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membership interests of a class or series into a lesser number of membership interests 
pf the class Q series—where each other class gr series n_ot subject 9 a. similar 
combination; 

V _ 

(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 rights or preferences of the membership interests of the ‘class or 
series;

' 

(4)ehangethemembershipinterestse£theelasserseéesintethesameera 
different number ef membership interests ef aaether elass er 

{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; 

G6) (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; 

97% §_6_)_ limit or deny any existing preemptive rights of the ‘membership interests 
of the class or series; or 

(8) Q cancel or otherwise affect distributions on the membership interests of the 
class or series. 

Sec. 40. Minnesota Statutes 2002, section 322B.34.6, subdivision 1, is amended to 
read: 

Subdivision 1. MAJORITY REQUIRED. Except for the election of governors, 
which is governed by section 322B.63‘, the membersfishall take ac—tion 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 
control 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.35, subdivision 1, is amended to 
read: 

Subdivision 1. METHOD. An. action required or permitted to be taken at a 
meeting. of the members may be taken by written action signed, or consented to 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. éfier the 
adoption of the initial articles or the first making of a member control agreement,_a-Ii 
amendmenl; tT;tlEa1‘—ticles or to_aEember conti'olagreement t_o_ permit written action 
to be taken by @ than a'llTne—mbers requires the approval of all the members entitled 

Sec. 42. Minnesota Statutes 2002, section 322B.383, subdivision 1, is amended to 
read: 

Subdivisionl. 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 in the articles, an amendment of the articles of 
organization, but not an amendment E6 arnembei‘ control agreement, which materially 
and adversely affects the rights or preferences‘ of the membership interests of the 
dissenting member in thattit: - 

(i) alters or abolishes a 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 repurchase of the membership interests; 

(iii) alters or abolishes a preemptive right of the owner of ‘the membership 
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 agreements 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; E 
(vii) eliminates the right to obtain payment under clause (1); 

(2) a sale, lease, transfer, or other disposition of all or substantially all of the 
property and assets of the limited liability company; but not including a 
permitted without that requires member approval in under section 322B.77, subdivi- 
sion 1- 2, er buthot including a disposition in dissolution described in section 
322B.8f3, subdivisicni 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 liability company is a constituent 
organization; . A, r 

*
= 

~~ (4) aplan 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 E o_f conversion under section 302A.683; gr
~ 

(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. Minnesota Statutes 2002, section 322B.386, subdivision 3, is amendedto 
read: - 

' ' 
- 1

1 

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 erEi_t—led‘to dissent under section - 322B.3_83 and WE) 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 member and must not vote the membership interests in favor of 
the proposed action. 

' 
i 

' 

I 
l

‘ 

~~

~

~

~ 

~~

~ 

Sec. 44._Minnesota Statutes 2002, section 322B.38_6, subdivision 4, is amended to 
read:

" 

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, (ii) all 
members who Bop Q consent t_o a written action E gag/_e e1:f_e_c_t t_o th_e Keir}? 
creating are right tp_ obtain payment under section 322B.383_, and to all members 
entitled to dissent 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 thedemand 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.38‘3: 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 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 rights of a member, until the proposed 
action takes effect. ' 

‘A ~~

~ 

Sec. 45. Minnesota Statutes» 2002, section 322B.40, subdivision 6, is amended to 
read: 

' 

- * 

'

~

~ 
New language is indicated by underline, deletions by stri-keeut:

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



LAWS of MINNESOTA for 2004 . Ch. 199, Art. 14 

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

A 

(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 
airangements 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.l5, 322B.155, and 322B.383. Filing an amendment of such 
a statement with the secretary of state is considered an amendment of the amJe;‘r3~ 
purposes o_r§e‘cYiJs 322B.15,§2"2T375""5, 3n_d_ 322B.3—§3. 

"“ " ‘“ 

Sec. 46. Minnesota Statutes 2002, section 322B.63, is amended to read: 
322B.63 GI-JMULA1IlI¥E VOTING FOR GOVERNORS; CUMULATIVE 

X92139
' 

Subdivision 1. REQUIRED VOTE. Unless otherwise provided in the articles, 
governors are elected by a plurality of the voting power of the membfilfip interests 
present andfiititled to Etgon the ele(Eo_n_of governors at ermbefeting at which a quorum 
i_s presef 

_ *—_ ~ ~— __ 
._

_ 

Subd. CUMULATIVE VOTING RIGHTS. Unless the articles 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 limited 
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 
govemors, that members shall cumulate 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 membership interests owned by that 
member, or by distributing all of that voting power on the same principle among any 
number of candidates. - - 

Subd. 2 3. MODIFICATIONS OF CUMULATIVE VOTING. No ‘amendment 
tolthe a1‘ticles?)r bylaws that has the _eff—¢3ct 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 govemor at an election of the 
entire board of governors under cumulative voting are cast against the amendment. 

_ 
Sec. 47. Minnesotastatutes 2002, section 3223.643, su,bdivision.4, is amended to 

read; , , , 

'Subd. 4. CALLING MEETINGS AND NOTICE. (21) Unless the articles of 
organization, a member control agreement, or bylaws prcmde 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’ noticerto all governors of the date, time, and place of the meeting. The notice 
need not state the purpose of the meeting unless the articles, a member control 
agreement, or bylaws require it. ‘ i 

(b) Any notice t_o a governor given under any provision of this chapter, the 
articles, member control agreement, or the b—ylaws by a F)rh_ of electroE 
communication consented t_o by the governor to—who'm t_he' -rldtide i—s—g_ivenis effective 

deemed‘ given i ' 
— 

' 

_
' 

Q facsimile communication, when directed t_o ‘:1 telephone number a_t which the 
governor _ha_s consented _t_o~ receive notice; 

Q electronic mail, when directed t_o Q electronic mail address at which th_e 
governor has consented to receive notice; Ed 

(3) any other form of electronic communication by which the governor has 
cons§ted't._o 1:e;ei_ve—nc—>t_ice_, when directed to the goveinor. 

_' — 
Q Consent by a governor to notice given by electronic communication may be 

given in writing 6r“b§ authenticafied electronic canmunication. Any consent fit; 
may be—relied upon _l:‘ltll revoked by the governor, provided thatWrevocatio;affects 
Evalidity o_f any rmtigcev given be_fl)Ereceipt g revocationgfi 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 govemors. 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 governolfzu 
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 almajority 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 puipose 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. 

@ Member approval pgt required under paragraph (a) if, following the sale, 
lease, transfer, or other disposition of its property and ass_e—ts,#the limited-Eibhihty 
company retains a significant contmuing businessgtivity. 

If-2-1“ limited liability 
company retains a business activity tg represented at least (i) 25T)ercent of the limited 
liability company’s total assets at the end of the mo-st—r;en_tE_completedf1scal year 
an_d E percent Q either income fig continuing operations before taxespor 
revenues from continuing operations for that fiscal year, measured on a consolidated 
basis _v1itlli:_t_s_subsidia1‘ies 133- mien 9:°”c1§tEes (i) aT£7ii), then the_lifnited liability 
company will conclusively be deemed to have Eémfi asuighi-ficant continuing 
business acfrity. 

_ ~ ~— _ 

Sec. 50. [322B.78] CONVERSION. 

A domestic limited liability company lay convert t_o a domestic corporation 
pursuant to sections 302A.681 t3 302A.69l. 

New language is indicated by underline, deletions by stfikeeut:

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



Ch. 199, Art. 15 LAWS of MINNESOTA for 2004~ 
ARTICLE 15 

FISCAL YEAR 2005 FUNDING 

Section 1. CHAPTERS 321 AND 322A FILING FEES. 
(a) Notwithstanding Minnesota Statutes, section 321.206 and chapter 322A, an_d 

efrecfie July 1, 2004, the fee for filing a limited partnership is $_200; the fee for filing 
an amen(i—ecl—c.e'rt;ifWe_o_f—1_i-r‘nEe—d partnership is $100; the fe_e for fili-h—g'a—cert—ificate 
gquesting authority to tansact business in Mirmesota 
is $200; and the fee for filing any other r—e_cord, other tlEn_ an annual registration prior 
E>?c)(:21—tion_c)_fa1-1_tl1—()-iity to t?‘1sact business in Minfioa, required or permittfi 
Fe delivered £3; filing Q a_foreign limited partnership authorized t_o trfisact busineg 
-i-_rIMinnesotai—_s $100. 

Q section expires June E 2005. 
Sec. 2. APPROPRIATION. 
$75,000 appropriated fiscal E 2005 from tlg general fund t_o th_e secretary 

o_f state for purposes g implementing act isga onetime, appropriation. 

Presented to the governor May 13, 2004 
‘Signed by the governor May 15, 2004, 11:00 pm. 

CHAPTER 200—S_.F.N0. 2231 
An act relating to peace oflicers; 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 probable cause is found if the complaint is a 
finding that the complaint is sustained by the authority, and if the complaint is 

subseque_ritTy $3: upheld at a_heai;tng befgege authority. if’; c~or—I1.p—laint against; 
peace officer is sustained, no payment may be made under this subdivision. 
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