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319B 01 PROFESSIONAL FIRMS ACT; CITATION
Sections 319B.01 to 319B.12 may be cited as the “Minnesota Profess1ona1 Firms Act ?

Hlstory 1997 c22 art 1's 1

319B. 02 DEFINITIONS N thoa !

Subdivision 1. Scope. For the purposes of sectrons 319B 01 to 3 19B. 12 the terms de-
flned in th1s section have the-meanings given them. : :

" Subd. 2. Board. “Board’*means an agency of the stite of Minnesota which has jurisdic-
tion to grant a license to furnish professional sérvices of a category within'subdivision 19,
except that in the case of a professional firm that prov1des legal services, “board” means the
board of professional responsibility. B ci

Subd. 3. Certificate of authority. “Certificate- of authonty” means: ! :

(1) with respect to'a forelgn firm that is a corporation, the certificate: of ’authority re-
quired under sections 303.01 to 303 24 and any notice f11ed under section’ 303 115 inconnec-

" tion with that ceftificate; and - : RENE :

- (2) with respect to a forergn firm that is a limited 11ab111ty company, the cemﬁcate of
authority required under sectgons 322B.905 to 322B.955 and any notice filed under ‘section
322B.92, clause (3); in connection, with that certificate. = -

Subd. 4. Disqualified. “D1squahﬁed” means to have a hcense to prov1de pertment pro-

~.fessional services: : g el T
(1) suspended, unless by its terms the suspensxon w111 automatrcally end:less than 90
days after it takes effect; or... ... i N RS
(2) revoked. ' ‘
b -The d1squahﬁcat10n oceurs' When the suspension or revocation first’ takes effect.
Subd 5. Firm. “Firm” includés a ‘corporation, limited 11ab1hty company, and limited
',11ab111ty partnershxp, ‘wherever: mtorporated orgamzed of registered.
i Subd 6. Forelgn firm, “Forergn firm” means acorporatlon mcorporated limited liabil-
"ty company organizéd, or limited hab111ty partnérship registered under the laws of a' ‘state
other than Minnesota. .

Subd 7 Forelgn professnonal firm., “Forergn professronal ﬁrm means a forergn ﬁrm
that has in effect an election under section, 319B 04, subdivision 2:

_Subd. 8. Generally apphcable governmg laW. “Generally apphcable govermng law
of a firm means:

« (1) with respectto a firm that is a corporation, the state statute under which the corpora—
tion is incorporated;

(2) with respect to a firm that is a limited liability, company, the state statute under wh1ch
the hrmted liability company is organized; and.

(3) with respect.to a.firm that is a limited hab111ty parmershrp, the state statute under
which the limited liability partnership obtains its status as.a limited liability partnership;
‘plus any other law that is generally relevant to.the structure, govemance operatrons or other
internal affairs of the firm. . . ;
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Subd. 9. Governance authority. “Governance authority” means the authority and re-
sponsibility to: '

(1) determine important policies for a professional firm; .

2) supenntend the professional firm’s overall operations; and

(3) maintain general, active management of and ultimate control over all matters in-
volving professional judgment oo

Subd. 9a. License. “License” includes any license, certificate, reglstratlon or other au-
thority referred to in subdivision 17 or 19.

Subd. 10. Minnesota firm. ‘‘Minnesota firm” includes a corporatlon orgamzed under
chapter 302A or 3174, limited 11ab111ty company organized under chapter 322B, and limited
liability partnership registered under section 323.44.

Subd. 11. Minnesota professional firm. “Minnesota professional firm” means a Mm—
nesota firm that has in effect an election under section 319B.03, subdivision 2.

Subd. 12. Organizational document. “Organizational document” means:

(1) with respectto a corporatron organized under chapter 302A or 317A, that corpora—
tion’s articles of incorporation;

(2) with respect to a limited liability company organized under chapter 322B, that lim-
ited liability company’s articles of organization; and ;-

(3) with respect to a limited liability partnership reglstered under section 323 44, that
. limited habrhty partnership’s registration and any notice filed under section 323. 44 subdivi-
sion 9, in connection with that registration. o o .

Subd. 13.-Owner. “Owner” means: .., :

(1) with respect to a professmnal firm thatis a corporatlon except a nonproﬁt corpora—
tion, an owner of shares in the corporation; . C o

.(2) with respect to a professional firm that is a hrmted hablhty company, amembership
interest in the.limited liability company; and =~ .

(3) with respecttoa professional firm thatisa hmlted 11ab111ty partnershlp, a partnershlp
interest. .. P .

*» »Subd. 14 Ownershlp interest. “Ownership 1nterest ‘means: o

(1) with respect to a professmnal firm thatis a corporatlon except a nonproﬁt corpora- -
tion, shares.in the corporation; A

(2) with respect to a professional firm that isa lnmted 11ab111ty company, a membershrp
interest in the limited liability company; and .

(3) withrespect to a professional firm thatis a hmrted liability partnershlp, a partnershlp
interest.

Subd. 15. Partial right. “Partial right” means a right in or with respect to an ownershlp
- interest where the right is by itself insufficient to make the right’s holder an owner..

Subd. 16. Pertinent professronal services. “Pertrnent professronal serv1ces .means,
with respect to a professional firm, the category or categones of professronal services speci-
?fled by the frrrn inits election under section 319B. 03, subd1v1s1on 2, or 31 9B 04 subdrvrsron
2.

.Subd. 17. Professronal “Professional” means a natural person who is hcensed by the
laws of the state of Minnesota or snmlar laws ‘of another state to furnish one or inore of the
categories of professional services listed in subdivision 19. Professional 1ncludes a natural
person who is licensed or otherwise authorized to praétice law under the laws of a forergn
natron

" Subd.’18: Proféssional firm. “Professional firm” meanis both Mrnnesota professmnal
firms and foreign professmnal firms.

' ' Subd. 19. Professional sefvices. “Professional services” means services of the type re-
quired or permitted to be furnished by a professional under a license, registration, or certifi-
“cate issued by the state'of Minnesota to practice medicine and surgery under sections 147.01
to 147.22, as a physician assistant pursuant to sections 147A.01 to 147A.27, chiropractic un-
der sections 148:01 to 148.105, registered nursing under sections 148.171 to 148.285, op-
tometry under sections 148.52 to 148.62, psychology under sections 148.88 to 148.98, den-
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'tlstry and dental hygiené under sections-150A.017to-150A.12, pharmiacy . under sections
-151.01 to 15140, podiatric medicine under sections 153.01 to°153.25, veterinary:-medicine
under sections 156.001 to 156.14, architecture, engineering, surveying, landscape architec-
ture, geoscience, and certified interior design under sections 326.02 to 326.15,;:accountancy
under sections 326.17 to 326.229, orlaw under sections 481.01 to 481.17; or under.a license
or certificate issued by another state under similar.laws. Professional services 1ncludes ser-
vices of the type required to be furnished by a professronal pursuant to a lrcense or other au-
thority to practice law under the 1aws of a foreign nation., |

Subd. 20. State. “State” means a state of the United States and the Drstrrct of Columbra

Subd. 21. Statement of qualification. “Statement of quahﬁcatlon means;, with re-
-spect to a foreign firm that is ailimited liability partnership,.the statement of quahﬁcatron
required under section 323 49.and any notice filed under section 323. 49 subdrvrsron 9,in
connection with that regrstratron O BT T S RV :

Subd. 22. Update “Update” means:. . " R C

(1) with respect to a Minnesota professronal ﬁrm that is erther a Mrnnesota corporatron
or a Minnesota liinited liability company, amend:the organizational document;: .

‘(2) with respect to a Minnesota professronal firm that is-a:Mirnesota. lmuted 11ab111ty
partnership, file a noticé under section 323.44; subdivision 9, in connection with the Mrnne-
sota limited liability partnership’s registration,; RO TR B LR |

(3) with respect to a foreign professronal firm thatisa forergn corporatron ﬂle a not1ce
under section 303.115 in connection with the foreign corporation’s certificate of authority;

(4) with’eespect to a forergn firmthat is a limited liability company, file a notice under
section 322B.92, clause (3), in connectron w1th the forergn hrmted 11ab111ty company ’s Certif-
icate of authonty, and » T

-(5) withtespect to a forergn profess1ona1 ﬁrm that isa forelgn hrmted 11ab111typartner— '
sh1p, file a notice under section 323.49, subdivision 9, in connection with, the forergn 11m1ted
11ab111ty partnership’s statément of quahfrcatron : N T T At

Hlstory 1997c22art1s2 ]9980309s5 7

O «& R

319B. 03 AUTHORITY OF MINNESOTA FIRMS TO FURNISH PROFESSIONAL

= SERVICES ELECTION BY MINNESOTA FIRMS TO INVOKE THE ACT.

’ Subdlvrsron 1. Authorlty under this act and under othet law. @y A Mrnnesota firtn
that has in effect an election under subdivision 2 may furnish profess1ona1 services ‘within
Mrnnesota as provrded in sectrons 319B.01 to 3 19B 12.°A Minnesota firm‘may furfiish pro- -

";fessmnal servrces wrthrn Mrnnesota w1thout makrng an election under subdrvrsron 2 only if:

(Ono Minnesota statute Minnesota rule, or tenét of anesota commion law’ requrres
the Minnesota firm to make that electron in order to furnrsh professronal servrces w1th1n Min-
nesota; and’ : c R

. (2)no Minnesota statute; Mlnnesota rule, or t tenét of Mlnnesota common Taw precludes

. the Minnesota firm from furmshrn 'rofess10na1 serv1ces w1th1n Mrnnesotam the absence of
"that election. . oo . S S

b)YA Minnesota professronal fitmi Ta ’provrde professronal sefvices and exercise the
ancillary powers perrmtted under section 3 19B 06 subdrvrsron 1, paragraph (c), in another
state if:

Q) the Minnésota professmnal ﬁrm is authorlzed to provrde the servrces and exercrse

‘the powers within anesota o AL

(2) the Mirinesota firm’s orgamzatronal document does not prohrblt the Mrnnesota pro—
fessronal firm from provrdmg the servrces or exercrsrng the powers in the other state

partnershlp agreement does not prohrbrt the anesota profess1onal ﬁrm from provrdrng the A
services or exercising the powers in the other state and T

" {4) the Minnesota professional firm comphes with all apphcable laws of that other state _
regulating the furnishing of professional services and exerc1s1ng of ancrllary 'érs in that
state. ) ) g
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:Subd. 2. Election to invoke this act. To elect to become a Minnesota professional firm
and be authorized to furnish professional services according to sections 319B.01t0319B:12,
a Mlnnesota firm must in-its organizational document: ~ . :

* (1) state that the Minnesota firm elects to operate under those sect1ons

(2) acknowledge that the Minnesota firm'is subject to those sections; and :

" (3) specify from the list stated in section 3 19B 02, subdivision 19, the category or cate—
 gories of professional services ' the Mihnesota firm is authorlzed to provide: -

_ The statement, acknowledgment and $pecification may be made when a Minnesota
firm ‘initially files the organrzatmnal document or may be added at-a later trme by updating
’that docuriierit.

- Subd.’3. Rescission i#nd amendment of electron (a) A anesota professional firm
may ‘réscind its election byupdating its organizational document to delete the statement ac-
- knowledgment, and specification required by subdivision 2.
(b) A Minnesota professional firm may update’its orgamzatmnal document to change
«the specification required by subdivision. 2, clause (3).:: L
Subd. 4. Relationship of thisact and generally applicable governing law If aMinne-
sota firm-has an'election under subdivision 2 in-effect and the Minnesota firm’s generally
applicable governing law conflicts with sections 3 19B 01 to 3 19B:12, sectlons 319B 01 to
319B 12 govern. B Do

Hlstory ]997 c 22 art 153

g 319B 04 AUTHORITY OF FOREIGN FIRMS TO FURNISH PROFESSIONAL
. 'SERVICES; ELECTION BY.FOREIGN FIRMS TO INVOKE THE ACT.

Subdivision 1. Authority under this act and under other law. A fore1gn firm that has

in effect an election under subdivision 2 may furnish professional services within Minnesota
*.as provided in sections. 319B.01 to 319B.12.:A ‘foreign firm may furnish professional ser-
vices within Minnesota without making an election.under subdivision 2:only if: '

(1) no Minnesota statute, Minnesota rule, or tenet of Minnesota common law requires -
the foreign firm to make that electton in order to furnish professmnal services within Minne-
sota; and ;

(2)no anesota statute anesota rule or tenet of anesota common law precludes
the foreign firm from furmshmg professtonal serv1ces wrthm anesota in the absence of
that election.,

Subd. 2. Electron toinvoke authonty under thrs act To elect to become a forergn pro-
fessional firm and be authorized to furnish profess1onal services according to sections
319B.01 to 319B.12,a forergn f1rm must in 1ts certtfrcate of authonty or statement of qualifi-

cat10n .

( 1) state that the ﬁrm elects to operate under sectlons 3l9B 01 to 319B. 12

(3) state- that to the extent its. generally apphcable govermng law,conflicts or differs
. with those sections, the foreign firm has made the necessary changes to the agreements and

other documents controlling its structure, govemance operatrons and 1nternal affarrs SO as
to comply w1th those sections; and ;, e

(4) specify from the list stated in section 3 19B 02 subd1v1s1on 19, the category or cate-
gories of professional seryices the foreign firm is authorized to provide within Minnesota.

The statements, acknowledgment and spec1frcat10n may be made when the foreign
firm initially files for a certificate of authority or statement of quahﬁcatwn or may be added
ata later | time by updating that documenit.

. Subd 3, Rescrssron and amendment of electlon (a) A forelgn firm may rescind its

‘ electlon by. updatmg its certrﬁcate of authority or statement of qualification to delete the

) statements acknowledgment and specification requrred by subd1v151on 2.

f - (A foretgn firm may update its certificate of authority or statement of quahﬁcatlon to
. change the specrﬁcatlon Tequired by subd1v1s1on 2, clause (4)

Hlstory '1997c22art1s4
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319B.05 FIRM NAME. R ' IR SRR
' Subd1v151on 1. N6 implication of supenonty The name of a profess1onal f1rm must
not imply or be used to imply superiority. - ‘

Subd. 2. Requlred name endmgs The’ name ofa profess1onal firm must end:

~ (Din the case of d corporation, with any one of the following phrases words, or ab-
breviations: “Profess1onal Corporation™; “Professional Service Corporatlon” “Serv1ce Cor-
poration”; “Professional Assomatlon” “Chartered” “lelted” “PC s “PS C s “S (ORGSR
“P.A.”; or “Ltd.”;

(2) in the case of a limited liability company, with any orie of the followrng phrases or
abbreviations: “Professional Lumted Liability Company” “Limited Liability Company”;
“PL.L.C.”; “PL.C.”; or “L.L.C.”; 0 Lo LT e T

(3)in the case of a limited 11ab111ty partnership, with any one of the following phrases or
abbreviations: “Professional Limited L1ab111ty Partnershlp” “Limited Liability Partner-
ship”; “PL.L.P.”; or “L.L.P.” RN L

A permitted abbreviation may mclude .or omit periods. P

History:'1997 c22art1s5 -~ =~ Pl

319B 06 FURNISHING SERVICES . ,
Subdivision 1. Categories of service. (a) A profes51ona1 ﬁnn may prov1de profess1onal
services w1th1n Minnesota in one of the categones listed in section 319B.02, subdlvrslon 19,
if:
(1) the profess1onal firm’s electlon under sectlon 319B 03 subdlvrsron 2 or 319B 04
subdivision 2, specifies that category; and g
(2) each of the professlonal firm’s owners meet the requlrements of sectlon 319B 07
with regard to that.category. ‘
b A profess1onal firm may provide professronal services w1th1n anesota in more
than one of the categories listed in section 319B.02, subdivision 19, if:
. (1) the professional firm’s election under section 319B 03, subd1v1s1on 2,01 319B 04,
subdivision 2, specifies those categories; ‘
(2)-each of the professional firm’s owners meet the requlrements of section 319B 07
with regard to at least one of those categories; and . - .
(3) the relevant licensing statutes,aslisted in section 319B.02, subd1v1s1on 19 or rules: o
in effect under those statutes, spec1ﬁcally authonze those categories, of services to be prac—’ (
ticed in.combination. e e e ey -
(c) A professional firm may exercise any powers accorded it by its genera.lly apphcable )
governing law, so long as the professional firm exercises those powers solely to provide the:
pertinent professional services or to accomplish tasks ancillary to providing those services.
(d) A professional firm may not conduct any other business or provide any other ser-
vices beyond those authorized in this subdivision, either within or outside of Minnesota.
(e) A profess1ona1 firm may not adopt, 1mp1ement or follow. a policy, procedure or
practice that would give a board grounds for disciplinary action agalnst a profes51ona1 who
follows, agrees to, or acquiesces in the policy, procedure, or practice.

. Subd 2. Manner of furnishing services. (a) A profess1ona1 firm may furnish profes— .
sronal services within Minnesota only through professionals licensed or otherwise autho- -
rized by the state of Minnesota to furnish the pertinent profess1ona1 services. Fifm owners
who are properly licensed professmnals may provide professional services on a professmnal
firm’s behalf, and a professional firm may also hire or retain properly licensed professionals
as employees, nonemployee agents, or independent contractors to furnish professronal ser-
vices on the professional firm’s behalf. ;

(b) If a professional firm is authorized under subdivision 1, paragraph (b), to fumlsh'
miore than one category of profess1onal services, a profess1ona1 furnishing professronal ser-
vices on behalf of the professional firm is requlred to be licensed or authotized orily: with
respect to the category or categories of services which the professmnal actually furnishes.

Subd. 3: Relatlonshlp to person served. (a) Sectlons 319B.01 t0 319B.12:do not alter
any law applicable'to the relationship between a person furnishing professional services and’
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apersonreceiving the professional services, 1nclud1ng liability arising out of the professional
services and the confidential relatronshlp and privilege of communications between the per-
son furnishing professional services and the person receiying the professronal servrces

(b) Sections 319B.01 t0.319B.12 do not alter anyl law applicable to: the relat1onsh1p be-
tweena professronal firm furmshmg professronal services anda person receiving the profes-
sional services, 1nc1ud1ng hablhty arising out of the professronal services and the confiden-
tial relat1onsh1p and pr1v11ege of communications between the professronal firm furmshmg
professional services and the person recéiving the professional services.

(c) Whether a professional firm’s owners and persons who control, manage or act for
‘ the ﬁrm are personally liable for the firm’s debts and obligations is detemnned accordmg to
the firm’s generally applicable governing law.

Hlstory 1997(:22art1 56,1997 ¢ 174art]2.s65

319B 07 OWNERSHIP INTERESTS t
~ Subdivision 1. Ownership of interests restricted.Ownership interests in aprofessron-
al firm may not be owned or held, either directly-or indirectly, except by any of the following:
(1) professionals who, with respect to at least one category of the pertment profess1onal
serv1ces are licensed and not disqualified;
2) general partnershrps other than lifnited 11ab111ty partnerships, authorized to furnish
afleast one category of the professional firm’s pertinent professional services;
(3) other professional firms authorrzed to furnish atleast one category of the professron—

al firm’s ‘pertinént professional services;

. (4) avoting trust established with respect to some or all of the ownershrp interests in the
profess1onal firm, if (i) the professional firm’s generally applicable governing law permits
the establishment of voting trusts, and (ii) all the voting trustees and all the holders of benefi-
cial interésts in the trust are profess1ona1s 11censed to furmsh at: least one cate gory of the pern-
nent professional services; and .

(5)an employee stock ownershrp plan‘as defmed in section 4975(e)(7) of’ the Internal
Revenue Code of 1986, as amended, if (i) all the voting trusteés of the plan are professronals‘
licensed to furnish at least one category of the pertinent professional services, and (ii) the
ownership interests are not directly issued to anyone other than professionals licensed to fur-

" nish at least one category of the pertinent professional services.

" Subd.2:Issuance and transfer of ownership interests restricted. A professronal firm
may not sell, grant, give, allocate, issue, or otherwise transfer an ownership interest except to
-persons who méet the fequirerents ‘of subdivision I. No owner may transfer an ownership
- interest except to persons who meet the réquiremerits of subdivision 1. These restrictions ap-
ply regardless of whether a purported sale, grant glft allocatton 1ssuance, or other transfer -

(O is voluntary or rnvoluntary, i : :

2) const1tutes aptesent transfer or an undertakmg to make future transfer or to allow the
transferee to caise a future transfer to occur; or’. ~ L L

(3) is permanent or subJect to defeasement. * ‘ "' ‘

Subd. 3. Issuance and transfer of partial rlghts restrlcted (a) Exceptas pernutted by

" this paragraph no professronal firmmay sell, grant, give, allocate issue, or otherwise trans-

fer apartial right. Unless prohibited by its generally applicable govermng law or some provi-

 sion of a document or agreement perrmtted by its generally apphcable govemmg Jaw, a pro-
fessronal fxrm may:

(b sub]ect to section 3l9B 08 subd1v1s1on 3, sell ‘grant, give, allocate 1ssue or other-
wise transfer an option to acquire an entire ownership interest to a person who meets the re-
qu1rements of subd1v1s1on 1; and .

- (2) subject toits licensin g law undertake to make payments in the nature of separation,
retlrement ‘ot death benefits, on account of a former ‘owner who has d1ed become disquali-
fied; or-for any other reason has ceased to be an owner

.(b) Except s permitted by: this paragraph, no owner may transfer any pamal right. Un-
less proh1b1ted by the professional firm’s generally applicable governing law or.some provi-

Copyright © 1998 Revisor of Statutes, State of Minnesota. All Rights Reserved.



MI NNESOTA STATUTES 1998

1165 A’ . : PROFESSIONAL FIRMS' 319B.08

sron of-a document or agreement authorized by the professronal frrm s generally apphcable
govermng law ‘an owner may, sub_]ect to sectron 3 19B 09 3 :
rights and other aspects'of management; and - s

(2) grant a proxy to a person who meets the requirements of subdivision 1.

.~ (c)Except as permitted by paragraphs (a) and (b), no person may hold or transfer a par-
‘tial' right. These restrictions apply.regardless of whether a purported transfer P '

(D)is voluntary or 1nvoluntary, ) : ” ce

“(2) Constitutes a present transfér or an undertakmg 16 fnake a‘future transfer or to allow
the transferee to cause a future transfer to occur; or ¥ ‘

(3) is permanent or subject to deféasement:” el

Subd. 4. Improper issuance and transfers void. A sale, grant, gift, allocatlon is=
- suance, undertakmg, Creation, pledge or’ other transfet ih violation of this section’is 'void.

, Subd 5. Further transfer restrlctlons permltted If permrtted by its generally appli-
cablé governing law, a professional firm may fuither restrict the transfer of ownershrp mter-
ests and partral rights. e

' Subd. 6. Nonapplrcatlon of secuntles regulatlon prowsrons Chapter 80A ‘does not;
apply toor govern a transaction relatrng to an ownershrp rnterest of a professronal firm o

o Hlstory ]997 c22artls7. ; : ‘
319B 08 sEFFECT OF DEATH OR DISQUALIFICATION OF OWNER o

“"Subdivis sion1: Acqmsrtron of interests or automaticloss of professional firm status.
(a) If anowner dres or becomes drsquahfred to practlce all the pertment professronal services,
thenerther S

(l) within 90 days after ‘the death or the begmmng of the drsquahfrcatmn a11 of that'
owrner’s ownershrp mterest must be- acqurred by the professmnal firm, by persoris perrmtted
by sectron 3 19B 07 to- own the ownershrp 1nterest or by soriie combination; or -+ -

’ (2) at the end of thé 90—day penod the ﬁrm s electron undet | sectron 3 19B 03, subd1v1—
s1on 2,01 319B 04, subdivision 2, is automatlcally rescmded ‘the ‘firm loses its status as a
professronal f1rm and the authorrty created b that election’ and ‘status terrmnates _

An acquisition satrsﬁes clause (1) if all Vrrght and title to, the deceased or drsqualrﬁed
owner’s interest are acquired before the end of thé 90—day penod even if some or all of the
consideration is paid after the end of the 90—day per10d However payment cannot be se-
cured in.any way, that v1olates sectlons 319B 01 to 319B 12. )

(b) If automatic rescrssron does occur. under paragraph (a) the ﬁrm must 1mmed1ate1y
and accordingly update its orgamzatronal document, certificate of authorlty, or statement of
qualification. Even without that updating, however the rescission, loss of status, and ter-
mination of authority provided by paragraph (a) occur automatrcally at the end of the 90—day
period. f e '

Subd. 2. Terms of acquisition. (a) If

(1) an owner dies or becomes disqualified to practrce all the pertment professronal ser-
vices;

(2) the professional firm has in effect a mechanism, valid accordmg to the professronal
firm’s generally apphcable govemrng law, to efféct a purchase of the deceased or disquali-
fied owner’s ownershrp interest'so as to satlsfy subdivision 1, paragraph (), clause (1); and’

. .(3)the professronal firm does not Jagree with the drsquahfred owner or the representa-
tive of the deceased wher to set asrde the mechamsm v
then that mechanrsm apphes N T T T SR SR

I S e .

(1) an: owner dres or. becomes drsquahfred to practrce a11 the pertrnent professronal ser-
v1ces chermeion et

(2) the professronal f1rm has in effect no mechamsm as descnbed in paragraph (a) or
has agreed as mentioned in paragraph (a),.clause (3), to set aside that mechanism; and.,

i
ey 4
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- (3) consistent with its generally applicable governing law; the professional firm agrees.
- with the disqualified owner or the fepresentative of the deceased owner, before the end of the.
90-day period, to an.arrangement to effect a purchase of the deceased or disqualified owner’s’
ownership interest so as to satisfy subdivision 1, paragraph (a), clauge (1),
then that arrangement applies:. .. ., :

(O If: : ,
. - (anownerofa anesota professmnal f1rm d1es orbecomes d1squahﬁed to pract1ce
all the pertinent professional services;

.» (2) the Minnesota profess1onal firmdoes not have i in effect a mechamsm as descrrbed in
paragraph (a); A : ;

(3) the Minnesota profess10nal firm does not make an arrangement as descnbed m para—
graph (b); and -

. (4)no provrslon or tenet of the Minnesota profess1onal flrm ] generally apphcable gov-
ermng law and no provision of any document or agreement authorized by the Minnesota pro-
fessional firm’s generally applicable governing law expressly precludes an acqu1s1t10n under
this paragraph, -
then the firmmay acquire the deceased or disqualified owner’s ownershlp mterest as stated in
this paragraph To act under this paragraph, the Minnésota profess1ona1 firm must w1thm 90
days after the death or beginning of the d1squa11ﬁcat10n tendér to'the 1 representat1ve of the
deceased owner’s estate or to the disqualified owner the fair value of the owner’s ownership
interest, as determined by the Minnesota professional firm’s governance authority. That
price must be at least the book value, a$ determined in accordance with thé Minhesota profes-.
sional firm’s regular method of accounting, as of the end of the month: 'immediately preceding
the death or loss of license: The tender must be unconditional and may not attempt to have the
rec1p1ent waive any rights provided in this section. If the Minnesota professional firm tenders
a price under this paragraph within the 90—day period, the deceased or disqualified owner’s
ownership interest 1mmed1ately transfers to the Minnesota profess1onal firm regardless of
any dispute as to the fairness of the price. A drsquahﬁed owner, ot representatrve of the de-
ceased owner’s estate who d1sputes the fairness of the tendered pnce may take the tendered
price and bring suit in district court seekmg additional payment The suit must be com- .
menced within one year after the payment is tendered A anesota profess1onal firm may
agree with a disqualified owner or the representatlve of adeceased ownler’s estate to delay all
or part of the payment due under this paragraph, but all right and title to the owner’s owner-
ship interests must be acquired ‘before the énd of the 90—day period and payment may not be
secured in any way that violates sections 319B.01't0 319B.12.

Subd. 3. Expiration of firm-issued optron on death'or dlsquallt‘icatlon -of holder. If
the holder of an option issued under section 319B.07, subdivision 3, paragraph (), clause
(1), dies or becomes disqualified, the optlon automat1cally exprres

. Subd. 4. No effect on partnershrp dlssolutlon "This section does not change the effect

 of sections 323.28 and 323. 30, under which the dissociation of a partner fromi'a limited 11ab11—
ity partnership causes the dissolution of that partnershlp '3

Hlstory 1 997 c 22artls8

319B.09 GOVERNANCE.

_ Subd1v1s10n 1. Governance authorlty (a) Except as stated i in paragraph (b),a profes-
sional firm’s governance authorrty must rest with one or more profess1onals each of whom 1s -
licensed to furnish at least one category of the pertment profess1ona1 services.

) naMinnesota professional firm organized under chapter 3 l7A and ina fore1 gnpro-
fessional firm orgamzed under the nonprofit corporation $tatute of anothér State, at least one
individual possessing governance authority mustbe a professronal lrcenSed to furmsh dtleast
one category of the pertinent professional services. :

(c) Individuals who possess governance authority within a profess1onal fu'm may dele-
gate administrative and operational matters to others. No decision entallmg the exercise of
professional judgment may be delegated or assigned to anyone who:is not a- professronal 1i-
censed to practice the professional services involved in the decision. . .., .-, s
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+.' (d). An.individual whose license to practice-any pertinent <prqfessiona1 services is re-
voked:of suspended miay not, during the time.the.revocation or suspensions in effect,; pos: .
sess or exercise governanceauthority, hold.a posrtlon with governance authority, or takepart :
inany decision or other action constituting an exercise of governance authority. Nothrng in
this chapter prevents a board from further terminating, restricting, limiting, quahfylng, or.
imposing conditions on an individual’s governance role as board disciplinary action.
Subd. 2. Votmg and management rlghts restricted. (a) The restrlctlons stated inisec+,
tion 319B.07 apply to the holding and exercise of:, FERTEN L P
¢} any proxy relatmgfto the votmg nght of any ownershrp rnterest 1n a professronal-
firm; and- -* - . s . . S

(2) any'other right to vote or partrcrpate in the management of a professronal frrm where ,; N

the right derives from or.is on account of.an ownership interest:in the:professional ﬁrm )
Except as stated in paragiaphs (b) and (¢); this paragraph’apphes to rrghts a representa— :
tive of a deceased or incompetent owner nnght otherwise have.: -« ~#isiis
"(b) If a Minnesota professional firm is. decrdmg whether to. rescmd 1ts electlon under
section 319B.03, subdivision 3; the representative-of a:déceased or incompetent owner has-
authority to vote the deceased or incompetent owner’s ownershrp interest on that issue to the”
same-extent the owner'would have had the right to-vote but for the death or incompetency.
* . (c) Ifaforeign professional firmis deciding whether to rescind its election undersection
319B.04, subdivision-3, and theé foreign professional firm’s generally applicable governing:
-law provides the representative of adeceased orincompetént owner authority to vote the de-
ceased or incompetent owner’s ownershlp intereston that issue, nothlng insections 319B.01.-
to 319B.12 limits the representatlve s. authorrty T C e T

History::1997¢22 art 1s9:: T

319B.10 MERGERS AND OTHER REORGANIZATIONS.,
' Subdivision 1. Reorgamzatlon permltted A professmnal firm may enter mto a merg—
er, consolidation, exchange of ownership ] interests, conversmn or any other reorgamzatron
permitted by its generally applicable governlng law - :

. Subd. 2. Effect on participating professronal firm. (a) If a professronal firmi partici-
pates 1n a d_ survives a reorganrzatron but the reorgamzatron causes the” surv1v1ng frrm to be
out of comphance ‘with séction 319B.07 or 319B:09, ot both:’ k

(1) the surviving firm’s election under section 3 1 9B 03 SllblelSlOIl 2 or 3 19B 04 sub-
d1vrsron 2,is automatrcally rescinded; 777 T :

(2) the survwlng  firm 1mmed1ately loses 1ts status’ as a professmnal ﬁrm and the author-
1ty created by that election and status términates; and '+~ - o s

(3) the surviving firm must immediately and accord1n01y upd, fs' organrzanonal doc-
umerit, certificate of authorlty, or statement of qaalification. Even withiit that amendment,
however, the rescission, loss of status, and terrmnatlon of author1ty oceur automatrcally
wheén the reorganization takes effect. e e

(b) If, before a reorganization takes effect, ‘the 90—day deadlme estabhshed in section”
319B.07, subdivision-1; has'béen triggered but hasnot yet elapsed with regard‘to an owner-
ship interest in a professronal firm participating in the reorganization,the surviving firm is
notout of compliance with sections 319B:07 and 319B.09 merely becatse the reorganization-
accords a éomparable ownership interest ifi-the surviving firm to the disqualified-owner or-
the representatrve of the deceased ownier s estate. The ongmal 90-day. deadhne apphes to. the i
comparable ownership iriterest:and the survwmg firm. oo e TP

Subd. 3. Filings with secretary ‘of state. (a) For a: Mlnnesota‘professmnal f1rm in=:
volved in & merger, the document:filed ‘withthe secretary of state:to effectuate the nierger
must state-whether-thiat Minnésotd professional. firm:will ‘survive: the .merger, and if so, g
whether that Minnesota professional ﬁrm W111 remain;a: anesota professronal firm once;
the merger takes effect. ' Cee r

- (b)For a foreign professional firm 1nvolved in;a merger, the} cemﬁcate lfrled Wlth the
secretary of state under section 303.11-0r 322B.92 must be accompanied by.a statement as to-
whether that forergn firm will survive the merger, and if so,-whetherthat foreign professronal
firm will remain a foreign professmnal ;firm once the merger takes effect: .. .., . viq -+ .

o
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-Subd."'4. Status of newly created firm. If a’reorganization involves the creation of a
-new firm, that firh‘may1hake an election under section 319B.03, subdivision 2, or 319B.04,
. subdivision 2, arid become a profess1onal ﬁnn 1f the ﬁrm meets the requrrements of sectlons
319B 01'to 319B:12.” : PR L :

Hlstory 1997 ¢ 22 art 1s10

319B i1 PROFESSIONAL REGULATION. : . 2
.~ Subdivision 1. Boards’ powers. Each board miay make whatevér rules 4re necessary to’
carry out sections 319B.01 to'319B.12. Except-as stated in this section; nothing in sections
319B.01 to 319B.12 restricts or limits in any manner the authority or duty of a board with
" .réspect to persons furnishing professional services within the jurisdiction of the board, even
if the person is an owner, director; governor, officer, manager, employee; agent, or indepen-
dent contractor of'a professional firm and furnishes professional services through that firm.
Subd. 2. Liability shield.(a) Except as stated in paragraph.(b), no board may directly or
" indirectly require a person providing professional services throu gh a professional firm to as-
sume greater liability forthe ﬁrm S debts and obhgatlons than is contemplated by section
319B 06, subdivision 3. - - g “

* (b) Paragraph (a)does’ not prevent the board from requmng a profess1ona1 to assume-

:personal liability for specified obligations or categories of obligations as-a term or requrre—
ment of board-disciplinary or corfective action concerning the professional. - .

- Subd. 3: Filing of organizational document and report information. (a) No profes-.
sronal firm may furnish professional services within Minnesota until the ﬁrm ﬁles w1th each,r
board having jurisdiction over the pertinent professional services: .-~ : - :

(1)acopy ofthe ﬁrrn s organizational document, certificate of authority, or statement of
qualification;

C@)a report contalmng the samie 1nf0rmat10n as requ1red by subdlvrslon 4 and

-3 except as stated in paragraph (b), a fee of $100.

‘(b) If a firm has prev10usly been orgamzed under séctions 3 19A.01 to 319A 22, that“;
firm is not required to pay the filing fee under paragraph (). ) . :

i Subd 4. Annual report (a) Every profess10nal firm must ﬁ1e annually on’ or before
January 1 with the board or boards having, ]unsdlctlon over the pertment professronal ser—‘
vices a report containing the followmg .

(1) the name and address of the profess1ona1 ﬁrrn,

- (2) the contents of any amendment made to the firm’s orgamzatlonal document certlﬁ-
cate of authority, or statement of qualification since the filing of the most recent report under
subdivision 3 or this subdivision; "

N (3) a des1gnat10n of the pos1t10n or: p0s1t10ns w1thm the ﬁrm that have govemance au-
thority; . .. ‘ B

(4) the name and address of each owner of an ownershlp 1nterest and each person occu- '
pymg a position with governance authority;

(5) a statement as:to whether all employees, agents, and mdependent contractors fur-
mshmg professional services within Minnesota on behalf of the professional firm are profes-
s1onals authorized.to furnish at least one category of the pertinent professional services;,

~(6) except in the case of a professional firm that is organized under chapter 317A or the

"nonproﬁt corporation statute of another state, a statement as to whether all owners and per-
sons occupying a position with governance authority are professionals authorized to.furnish
at least one category of the pertinent professional services; - S

“(7) in the case of a professional firm that is organized under chapter 3 17A or. the .non-
proﬁt corporation statuteof another state, a statément as to whether at least one person occu-
pying a position with governance authority is aprofessional authorized to furnish at least one
category of the pertinent professional services; and ' : :

(8)yany additional information as the board may by rule prescribe as approprlate toassist
in determining whether a professional firm is complying with sections 319B.01 to 319B.12.

* The statement requlred by clauses (5), (6), and (7) must be made and signed underoath
by a professional who'is an owner or employee of the professional firm, licensed in at léast
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one category of the pertinent professional services and duly authorrzed to make the statemént
on behalf of the professional firm. :

(b) For filing each annual’ report under paragraph (a), each firm must pay afee of $25 to
each board with which the report is filed. '

Subd. 5. Report of ownér’s death or dlsquahficatlon (a) Except as stated in para—
graph (b), within 30 days after the death or disqualification of an owner, the professional firm
must report the death or dlsquahﬁcatron to each board havrng Junsdrctlon over any of the
-pertlnent professronal services. :

(b) A profess1ona1 firm need not report a d1squa11frcatton to a board Wthh took the ac-
tion that caused the disqualification.

Subd. 6. Examination by board. (a) A board oran employee or agent desrgnated bya
board; may inspect at all reasonable times all books and records of a professional firm and
may summon and examine under oath the owners,.directors, governors; officers, managers,
persons occupying a position with governance authority, and employees of the firm in’all
matters -concerning the operations of the professional firm that are governed by sections
319B.01 to 319B.12, the rules of the board, or the professional firm’s generally applicable
governing law. This subdivision does not authorize anyone to have access to or to compel
anyone to testify with respect:to books, records or. 1nformatlon of any type sub_]ect toa privi-
lege recognized by law. - Ca e C

(b) Any information obtalned by a board asa result of an examination authorlzed by
paragraph (a) is confidential, immune from subpoena, and inadmissible as evidence at a trial,
hearing; or proceeding before a court, board or commissioner except a proceedlng under
subdivision 8. : R el e, L el

T ©A professwnal firm sub_]ect to an. exarrunatlon under paragraph (a) may request m
writing that the board under whose authority the exarmnatlon is being or has been conducted
provide the professional firm with a copy of all or any specified parts of thé sworn testimony
taken or received during the examinatior as well as all'or any specified exhibits provided as
part of that testimony. The board must comply promptly with the request and may charge the
requésting firm the reasonable cost of makmg and providing the copies.’

Subd.7..Status of information. Except as stated in subdivision 6, mformatron f11ed by :
a professional firm under this section is public data under chapter 13. ,

Subd. 8. Involuntary dissolution and rescission of professronal firm status A board
through the attorney general, may institute proceedings in a district.court of this state ora
contested case proceeding under chapter.14 to involuntarily. rescind a professronal firm’s
election under section 319B.03, subdivision 2, or 319B.04, subdivision 2, to impose restric-
tions or conditions on that election or to reprimand the professional firm due toa violation of
sections 319B.01 to 319B.12, the relevant licensing statute as listed in section 319B. 02, sub-
division 19, or the rules of the board. A board, through the attorney general, may instifute
proceedings in a district court of this state to havea Mlnnesota professional firm involuntai-
ly dissolved, or a foreign profess1onal firm’ s certlﬁcate of authonty or statemient of qualifica-
tion revoked on those grounds, as well a5 on any other grounds provrded by Minnesotalaw. A
* board may seek ‘Teprimands, restrictions, conditions, mvoluntary rescission, and, as ap-: .
propriate, dissolution or revocation within a smgle proceeding in'a ‘district court'of this state. -
After a court enters a decree imposing rescission, dissolution, or revocation upon a profes-
sronal firm, a board shall cause a certified copy of the decree to be filed with the secretary of
state. The secretary of state shall not charge afee for filing the decree. A board’s claim against-
a professional firm for involuntary dissolution or revocation does not abaté simply becausé
the professional firm has rescinded its election under section 319B.03; subdivision- 2;0r
319B.04, subdivision 2. A voluntary rescission does abate a board’s claim to obtain repn—
mands, restrlctrons conditions, or 1nvoluntary rescission.

Subd 9 Fees All fees pald under th1s section are for the board to which they are dué:

o

Hlstory 1997c22 art] sl] B
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319B.12 TRANSITION PROVISIONS. .
Subdivision 1. Special definitions. As used in this sect1on Do
- ~(1) “professional corporation” has the meanlng given m section 319A.02, subd1v1s10n

2) “forergn professronal corporatlon has the meamng grven 1n 319A 02 subd1v151on
5;and”] i

(3) “corporatlon has the meaning glven in section 319A.02, subd1v131on 7. '

Subd. 2. New use of chapter 319A precluded Beginning July 1, 1997, no anesota
firm may organlze under Chapter 31 9A and no fore1 gn ﬁrm may begln to operate under chap—
tefr319A. BN

Subd. 3. Early election into this chapter by chapter 319A organizations.'(a) At any
timé before January 1,1999, a professional corporation organized under chapter 319A and a
foreignprofessional corporation governed by chapter 319A may elect to be governed by sec-
tions 319B.01to 319B.12. To make that election, the professronal corporatlon or foreign pro-
fessronal corporation must: .

" (1) comply with section 3 19B.03, SUblelSlOIl 2,0r 3 19B. 04 subd1v181on 2 whrchever
is apphcable and - -

(2) amend, to the extent necessary to comply with séctions 319B 01t0 319B-12;its or-
ganizational document; cestificate of authority, or statement of qualification, as well as any
-agreements and other documents controlhng the corporat1on s structure, governance, opera- -
trons -and internal:affairs. :

"(b) Regardless of the date an electing profes51ona1 corporatlon or forelgn professional
corporatlon actually makes its election under this subdivision, the electing professional cor-
“poration or foreign professional corporation may make the election effective as of January 1,
1997. Except as allowed by this paragraph, an election under this subdivision is effective on
the date the electing professronal corporatron or forelgn professional corporatlon comphes
with paragraph (@. .

(c) The law and documents that govem the structure governance operations, and other
internal affalrs of a professmnal corporation or foreign professional corporation when. the
corporatlon is deciding whether, when, and as of when to make an election under this subdr-
_ vision control the manner of making those decisions.

Subd.’4. All use of chapter 319A ended; deemed election for Mrnnesota professmn-
al firms (a) Beginning Jarudry 1;1999: - -

“ (1) no professional corporation may operate under chapter 319A and no foreign profes—
s1ona1 corporation may operate under- chapter 319A;and ~ + i -

~ (2) chapter 319A ceases to apply to professwnal corporatlbns and forelgn professmnal
corporatlons
"...."(b) On January 1, 1999 a Mlnnesota professmnal corporatlon that has not elected to be
governed by sections 319B.01t03 19B. 12 will be considered to have made that election, and
the professronal corporation’s purposes as stated under section 319A.03, clause (2),will be
consrdered to,be the spec1ﬁcat10n required by’ section 319B. 03, subdivision 2, claiise (3). *

Subd. 5. Acts during transmon The contmuauon or completion of an act by a profes--
. sronal firm that had beena professronal corporation or foreign professronal corporation but
.-elected to become a professronal firm governed by this chapter and the continuation or per-
formance of any executed or wholly or partially executory contract, conveyance, or transfer
to or by the professronal ﬁrm shall if otherwise lawful before the professional firm'became
. governed by this chapter, remain valid, and may be contmued completed, consummated, en-
forced, or terminated as required or‘as permitted by a statute apphcable to the contract con-
veyance or transfer before January 1,1997. .

i Hrstory 1997.c 22 art 1 s 12
319B.40 PROFESSIONAL HEALTH SERVICES

(a) Individuals who furnish professional services pursuant toa hcense reglstratlon or
certificate issued by the state of Minnesota to practice medicine pursuant to sections 147.01
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10147.22, as a physwlan assistant pursuant.to sectiohs 147A.01 to 147A 27, chiropractic

‘pursuant to sections- 148.01 to 148.106, reglstered nursing pursuantto sections-148.171'to
148.285, optometry pursuant to sections148:52t0 148.62, psychology pursuant to sections
148.88 to 148.98, dentistry pursuant to'sections 150A.01't0 150A.12, pharmacy pursuantto
sections:151.01 to151.40, or, pod1atr1c medicine pursuant to sections 153.01 to 153.26 are
spemﬁcally authorized to practice any-of these categories of services in combination if the -
1nd1v1duals are organized under this chapter. - :

(b) This authorization does not authorize an individual to practice any profession; or.

furnish a professional sérvice, for which the individual is not licensed, [Tegistered, or certi:
fied, but otherwise applies regardless of any contrary provision of-a 11cens1ng statute or rules
adopted pursuant to that statute, related to practlcmg and orgamzmg 1n combmatlon with -
other health setvices professmnals v

" History: 1997 ¢ 765 2; 1998 ¢ 30958
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