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322B.01 CITATION i
This chapter may be cited as the “anesota Lmnted Lrablhty Company Act

Hlstory 1992 ¢ 517art 2s1l

322B 02 LAWS NOT TO APPLY :

Sections 222.19, 222.23,300.01, 300.02, 300.06 to 300 09 300 12to 300: 68 and chap-
ters 301,316, and 556 do not apply to a limited 11ab111ty company orgamzed under this chap-
ter.: Lt : v

History: 1992c517arz2s2' S

3228.03 DEFINITIONS BERA o et
... Subdivision 1. Scope. For the purposes of thrs chapter unless the language or context
clearly indicates that a different meaning is intended, the words, terms, and phrases deﬁned
in this section have the meanings given them.
» ;, Subd 2. Acqulrmg organization. “Acqurrmg orgamzatlon means the limited liability
company or foreign or domestic corporation that acquires in an exchange the shares of ado-
mestic or foreign corporation or the membershlp interests of a limited hablhty company.
. Subd 3. Address. “Address” means mailing address, including a zip code. In the case
ofa reglstered office or principal executive office, the term means the ma11mg address and
the actual office location which' must not be a post office box. K

Subd. 4. Agreement to give dissolution avoidance consent. “Agreement to grve dlS-
solution avoidance consent” means a member control agreement under section 322B.37,0ra
part of a member control agreement, under which the members agree in'advance that if in the
future the continued membershrp of any member is termmated through an event covered in
the agreement, then ‘éach ‘remaining member shall give dissolution avoidance consént.

Subd. 5. Agreement to give transfer consent. “Agreement to give transfer ¢onsent”
means a member control agreement undeér section 322B.37, or a part.of a member control
agreement, under which the members agree in advance to give any consent referred to m sec-
tion 322B.313, subdivision 2.+ .= G ‘

Subd. 6. Articles or articles of orgamzatron. “Articles” or “articles- of orgamzanon
means, in the case of a limited liability company organized-under this chapter, articles of or-

i
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ganization, articles of amendment, a statement of change of registered office, registered
. agent, or name of regrstered agent, a statement establishing or fixing the rights and prefer-
‘ences of a class or series of membership interests, articles of merger, articles of abandon-
ment, and articles of termination. In the case of a foreign limited liability company, the term
includes all documents serving a similar function requrred to be filed with the secretary-of
state or other state office of the limited liability company’s state of orgamzatlon k

Subd. 7. Board or board of governors. “Board” or “board of govemors means the
board of governors of a limited liability company. _

Subd. 8. Board member. “Board member” means a natural person serving on the board
of governors in the case of a limited liability company and a natural person servmg on, the
board of directors in the case of a corporation.

Subd. 9. Business continuation agreement. “Busrness contmuatron agreement
means a member control agreement under section 322B.37, or'a part of a member control
agreement, made before or after the limited liability company has 1ncurred an event of d1s—
solution, under which thie members: PR ‘

(1) agree that, despite any dissolution, winding up and termination of the Irrmted 11ab11—
ity'company as-a legal entity, its business will be continued in a successor-organization
through a merger, transfer of assets, transfer of membership interests, or otherwise; and

(2) specify the terms and conditions under which the business continuation will occur.

Subd. 10. Class. “Class,” when used with reference to membership interests, méans a
category of membership interests that differs in one or more rights or preferences from
another category of membership interests of the limited liability company. .

Subd 11. Closely held limited liability company. “Closely held limited liability com-
pany” means a limited liability company that does not have more than 35 members.

Subd. 12. Constituent organization. “Constituent- orgamzatlon ‘means a limited 1i-
ability company or a domestic or foreign corporation that is a party to a merger or an ex-
change. 1 o

Subd. 13. Contribution agreement. “Contribution agreement means an agreement
between a person and a limited liability company, under which:” AT

(1) the j person agrees to make a contribution i in the future; and i . v

(2) the limited liability company agrees that, at the'time specified for the contnbutlon n
the future, the limited liability company will accept the contnbutlon and reflectthe contrlbu-
tion in the required records. PRSI

Subd. 14. Contribution allowance agreement. “Contnbutron allowance agreement
means an agreement between a person and a limited liability company, under which:

(1) the person has the rrght but not the obhgatron to make a contnbutron in the future
and
 (2) the limited liability company agrees that if the person makes the SpCClﬁCd contribu-
tion at the time specified in the future, the limited liability company w111 accept the contnbu—
tion, and reflect the contribution in the required records. "

Subd. 15. Dissolution. “Dissolution” means that the hrmted 11ab111ty company has in-
curred an event under section 322B.80, subdivision 1, sub]ect only to sectioiis 322B.823 and
322B.85, that obligates the limited liability company to w1nd upits affairs and to terrmnate 1ts
existence as a legal entity.

Subd. 16. Dlssolutlon avoidance consent. “Dlssolutron avordance consent means the
consent of all remaining members

(1) given, as provrded in sectlon 322B.80, subdrvrsron 1 clause (5) after the occurrence
of any event that terminates the continued membershrp of amember in the hmrted hab111ty
company; and i
i+ -«(2) that the lmuted habrhty company must be. contlnued asa legal entrty w1thout dis-
solution. .

Subd. 17. Dlstrlbutlon “Dlstrrbutlon means a drrect or 1nd1rect transfer of money or
other property, other than its own membership interests, with or without consideration, or an
incurrence or issuance of indebtedness, by alimited liability company to any of its members
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in respect of membership interests. A distribution may be in the form of an interim distribu-
tion or a termination-distribution, or as consideration for the purchase, redemptlon or other
acquisition of its membership interests, or otherwise. :

Subd. 17a. Domestic corporation. “Domestic corporation” means a corporation, other
than a foreign corporatlon organlzed for profit and 1ncorporated under.or governed by chap—
ter 302A.

Subd. 18. Filed w1th the secretary of state. “Flled with the’ secretary of state” means
that a document meeting the applicable requirements of this chapter; signed‘and accompa-
nied by a filing fee of $35, has been delivered to the secretary of state of this state.. The secre-
tary of state-shall endorse on the original 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 tothe
person who delivered it for filing: : \ P ,

; Subd. 19. Financial rlghts “Financial rlghts means a m'e"mber S nghts:
(1) to share in proﬁts and losses as provided in section 322B.326; "
. (2) to share in dlstrlbutlons as provided in section 322B. 50;
- (3) to receive interim d1str1but1ons as provided in section 322B.51; and R
- (4) toreceive termination dlstnbutlons as prov1ded in section 322B. 873 subd1v1s1on 1
clause (3). : : : it

Subd. 19a. Foreign corporatlon “Forelgn corporatlon means a. corporatlon orga—'
nized for profit that is incorporated under laws other than the laws of this'state for a purpose
or purposes for which a corporation may be.incorporated under chapter 302A. ,

Subd. 20. Foreign limited liability company. “Foreign limited liability company? -
‘means a limited liability company.organized for profit that is organized under laws other than
the laws of this state for a purpose or purposes for Wthh alimited liability company may.be
organized under this chapter. . : . .

Subd. 21. Good faith. “Good faxth” means. honesty in fact in the conduct of the act or
transaction concerned: | SPS

- Subd. 22. Governance rlghts “Govemance nghts means:all a member s nghts as-a
member in the limited liability company other than financial nghts and the nght to assign
financial rights. e

Subd. 23. Governing board “Govermng board” means the board of govemors in the
case of a limited liability company and the board of directors in the case of a corporation.

--Subd. 24: Governor. “Governor meansa natural person serv1ng onthe board of gover—
nors. ~ : SR :

Subd. 25. Intentlonally “Intentlonally means that the person referred to either has a
purpose to do or fail to do the act or cause the result specified or believes that the act or failure
to act, if successful, will cause that result. A person intentionally violates a statute if the per-

" son intentionally does the act or, causes the result prohibited by the statute; or if the person
_ intentionally fails to do the act or.cause the result required by the statute, even though the
person may not know of the existence or constltutlonahty of the statute orthe scope ormean-
ing of the terms used in the statute. SRS

Subd. 26. Know and knowledge. A person “knows orhas “knowledge” of a, fact when
thé person has actual knowledge of it. A-person does not know or have knowledge of afact
merely because the person has reason to know of the fact. Giepl oy

Subd. 27. Legal representative. “Legal representative” means a person empowered to
act for another person, including, but not limited to, an agent, manager, partner, or associate,
of an organization; a trusteé of a trust; a personal representanve an-executor of a will; an
administrator-of an estate; a trustee in bankruptcy; and a receiver, guardlan custodian, or
conservator of the person or estate of a person. .

Subd. 28. Limited liability company. “Limited hablhty company *meansa lmuted li- -
ability company; other:than a foreign limited liability company, organized under this chapter.

Subd. 29. Manager. “Manager” means a person elected, appoinited, or otherwise desig-
nnated as a manager by the board of governors; and any other.person considered elected as a
manager pursuant to section 322B.68. w
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Subd. 30. Member. “Member” means a person reflected in the required records.of a
limited liability company as the owner of some govemance rights of a membership mterest
of the limited liability company.

- Subd. 31. Membership interest. “Membershlp interest” means a member’s mterest in
a limited liability company consisting of a member’s financial rights, a member’s right to
assign financial rights as provided in section 322B.31, a member’s governance rights, and a
member’s right to assign governance rights as provided in ‘section 322B.313. ,

Subd. 32. Notice. “Notice” is given by a member of a limited liability company to the
limited liability company:or a manager of a limited liability company when in writing and
‘mailed ot delivered to the limited liability company or the manager at the registered office or
principal-executive office of the limited liability company. In all other cases, notice is given
to a person when mailed to the person at an address designated by the person or at the last
known address of the person, or when communicated to the person orally, or when handed to
the person, or when left at the office of the person with a clerk or other person incharge of the
office, or if there is no one in charge, when left in a conspicuous place in the office, or if the
office is closed or the person to be notified has no office; when left at the dwelling house or
usual place of abode of the person with some person of. suitable age and discretion who is
residing there. Notice by mail is given when deposited in the United States mail with sufﬁ—
cient postage affixed. Notice is considered received when it is given. :

.. Subd. 33: Operating agreement. “Operatmg agreement means rules, resolutions, or
other provisions that: :

(1) relate to the management of the busmess or the regulatlon of the affalrs ofthe lmuted
: 11ab111ty company; and .

' -(2) have been made expressly part of the operatlng agreement by the action, taken from
t’1me to time under section 322B.603; by the board of governors or the members. -

Subd. 34. Organization. “Organization” means a domestic or foreign limited liability
company, corporation, partnership, limited partnership, joint venture, association, business
trust, estate, trust, enterprise, and any other legal or commercial entity. .

" Subd. 35. Owners. “Owners” means members in the case of a llrmted 11ab111ty company
and shareholders in the case of a corporation. '

Subd. 36. Ownership interests. “Ownership interests” means membershlp interests in
‘the case of a limited liability company and shares in the case of a corporation.

Subd. 36a. Parent. “Pareiit” of a specified limited liability company means a limited
Iiability company or acorporation that directly or indirectly owns more than 50 percent of the
voting power of the membership interests entitled to vote for govemors of the specified lim-
ited liability company. : .

Subd. 37. Person. “Person” mcludes a natural person and an orgamzatlon :

. Subd.38./Pertains. A contribution “pertams” to a particular series when the contnbu—
tioii is made in return for a memibership interest in that particular series. A contribution per-
tairis to a-particular class when the class has no series and the contribution is made in return
for amembership interest in the class. A contribution that pertalns to aseries does not pertaln
to the class of which the series is a part.

- Subd. 39. Principal executive office. “Principal executive office” means an office
where the:elected-or appointed chief manager of the limited liability company has an office.
If the limited liability company has no elected or‘appointed chief manager; principal execu-
tive office means the registered office of the limited liability company. .

-+ ~Subd. 40. Registered office. “Registered office” means the place-in this state desig-
-nated in the articles of organization as the registered office of the limited liability company.
' 7 Subd.41.Related organization. “Related organization” of a specified limited liability
company means a parent or subsidiary of the specified limited 11ab111ty company oranother
subsidiary ofia parent-of the specified limited liability company.” ™ .’

Subd: 42: Réquired records. “Required records™ are those records requued to be main-
tained under section 322B.373. - - e

Subd. 43: Security. “Security” has the meaning given it in sectlon 80At 14, subd1v1s1on
18. - e B
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Subd. 44. Series. “Series” means a category 0f membership interests, within a class of
membership interests, that:have some of the same rights and preferences as other member-
~ ship interests within the same class, but.that differ in or.one or more rights and preferences
from another category of membership. 1nterests within that class. ,
Subd. 45. Signed. (a) “Slgned” means that the signature of a person has been written on
a document, as provided in section 645.44, subdivision 14, and, w1th respect to a document
required by this chapter to be filed with the secretary of state, means that the document has
‘been signed by a person authorrzed to.do so by this chapter the articles of organlzatlon or
operating agreement or a ‘resolution approved by the governors ds requrred by section
322B.653 or the members as requrred by section 322B.346.
(b) A signature on a’ document may be a facsrmlle affixed, engraved printed, placed,
stamped with indeliblé ink, transmltted by facsrnule or electronrcally, or in any other manner
. reproduced on the document. ‘- -
Subd. 45a. Subsrdlary “Subs1d1ary” ofa spec1ﬁed limited liability company means a
‘limited liability cofnpany or a corpdration‘having more than 50 percent of the voting power
of its membership interests entitled to vote for governors owned drrectly orindirectly by the
‘specified limited habrhty company: - ,

Subd. 46. Successor organization. “Successor orgamzatlon means an organization
‘that, pursuant to a business continuation agreement or an order of the court under section
322B.833, subdivision 6, continues the bus1ness of | the dissolved and terminated limited 1i-
ability company. = .. .. . T :

Subd. 47. Survwlng orgamzatlon “Surv1v1ng orgamzatlon means the lumted 11ab11-
ity company or domestic or foreign -corporation resulting.from a merger. - -

Subd. 48. Termination. “Termination” means the end of a:limited liability company’s

-existence as a legal entity and occurs when a notice of termination is filed with the secretary
of state under section 322B.826 oris considered filed:with the secretary of state under section
322B.75, subdivision 2, clause (3).

Subd. 49. Vote. “Vote” includes authonzatron by wntten actlon

- Subd.50. Winding up. “Winding up” means the penod triggered by- d1ssolut10n during
which the limited liability company ceases to carry on its business, except to the extent neces-
sary for concluding its affairs, and disposes of its assets under section 322B.873. -

Subd. 51. Written action. “Written action” means a written document s1gned by all of
the persons required to take the action described. The term also means the counterparts of a -
written document srgned by any of the persons taking t the action described. Each counterpart
constitutes the action of the persons.signing it, and all the counterparts taken together
constitute one written action by all of the persons signing them.

Hlstory 1992 517 art2 s 3; 1993 ¢ 137s 18-22; 1997 ¢ IOFart4 56, 7
' FORMATION AND ARTICLES

322B.10 PURPOSES. v ' :

COTA lirnited liability company may be orgamzed under this chapter for any business pur-
pose or purposes, unless some other statute of this state requlres organizationfor any of those
-purposes under a different law. Unless otherwisé provided in its amcles of organrzatron a
limited liability company has general busrness purposes . ,

Hlstory 1992c517 art254 -

322B.105 ORGANIZERS. -« .5«

One or:more natural persons of at least 18 years of age may act as organlzers of alimited
liability company by filing with the secretary of state articles of organization for the limited
liability company. C e

History: 1992 ¢ 517 art 2 s 5: 1996 ¢ 361 5 1 ‘

322B 1 MEMBER REQUIREMENT
A lmuted 11ab111ty company ‘shall have one Or. more members .

History: 1992 ¢ 517 art2s56; 1997 c10art2 s 1
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.322B 115 :ARTICLES OF ORGANIZATION. - R :

“Subdivision 1. Requiied provisions. The artrcles of orgamzatron must contam f

(1) the name of the limited liability company; ’ ‘

(2) the address of the regrstered office of the limited habrhty company and the niame of
its regrstered agent if any, at that address; ‘

3) the name and address of each orgamzer and

(4) a statement of the period of existence for the limited, hablhty company if drfferent
from the 30-year period set forth in section 322B.20, subdivision 2.

Subd. 2. Statutory provisions that may be modified only in articles of orgamzatlon
The followmg provisions govern a limited liability company unless modified in the articles
of organization or a member control agreement under section 322B.37:

(1) a limited liability company has general busmess purposes (section 322B 10)

(2) a limited liability company has certain powers (section 322B. 20)

(3) the power to adopt, amend, or repeal the operatmg agreement is. vested in the board
of governors (section 322B.603); .. - R »

(4) a limited liability company must allow cumulatlve votmg for govemors (sectlon
322B.63); .

(5) the affirmative vote of a ma] or1ty of govemors present is requlred for anaction of the
board of governors (section 322B.653); .« i T

(6) a written action by the board of governors taken wrthout a meetmg must be srgned by
all governors (section 322B.656); T

(7) the board may accept contributions; ‘make contrrbutron agreements and make con-
" tribution allowance agreements (sections.322B .40, subdivision1; 322B.42; and 322B.43);

(8) all membership interests are ordinary mémbership 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 other-
wise provided for by the board of governors (section 322B.40, subdivision 5, clause (2));

" (10) the restatement of value of previous contributions is to be determined accordmg to
a specified process (section 322B.41, siabdivisions 3.and4);"

(11) amember has ¢értain preemptrve rrghts unless otherwrse provided by the board of
‘governors (section 322B.33);

 (12)the affirnative vote of thé owners of a majority of the votlng power of the member-

ship interests present and entitled to vote ataduly held meeting is requlred for an action of the
members, except where this chapter requires the dffirmative vote of athajority of the voting
power of all membership interests entitled to vote (section 322B.35, subdivision 1);

(13) the voting power of each membership interestis in proportion to the value reflected
in the required records of the contributions.of the members (section 322B.356);

(14) members share in distributioris in proportion to the value reflected in the requrred
records of the contributions of members (section 322B.50);

. - .(15) members share profits and losses in proportion to the value reﬂected in t.he requrred

records of the contributions of members (section 322B.326);

(16) a written action.by the members taken w1thout a meetmg must be s1gned by all
members (section 322B.35); »

(17) members have no right to receive d1stnbut10ns in kind and the limited hab111ty
company has only limited rights to make distributions in kind (section 322B.52);

(18) a member is not subject to expulsion (section 322B.306, subdivisiori 2); °

(19) unanimous consent is required for the transfer of govemance rightstoa person not
already a membér (s€éction 322B.313, subdivision 2); and

(20) unanimous consent is requ1red to avord dissolution (section 322B 80 subd1v1s10n
1, clause (5)(B)).

Subd. 3. Statutory provisions that may be modlfied either in articles of orgamza-
. tion or in the operating agreement. The followmg provisions govern a limited liability
company unless modified in the articles of organization, a member control agreement under
section 322B.37 or in the operating agreement
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(1) governors serve for an mdeﬁmte terrn that exprres at the next regular meetmg of
members (section 322B.616);+ RE Cei

: (2) the compensatron of governors is ﬁxed by the board of govemors (sectlon

322B.623); : ;

(3) a certain method must be used for removal ‘of govemors (sectron 322B 636)

(4) a certain method must be used for ﬁllmg board of governor vacanciés (section .
322B.64); +

(5) if the board of governors fa11s to select aplace for a board meetmg, it must be held at
the principal executive office (section 322B.643, subdivision 1); :

(6) the notice of a board of governors meetmg need not state the purpose of the meeting.
(section 322B.643, subdivision 3); ; ' .

(7) a majority of the board of govemors is a quorum for a board meetmg (sectron
322B.65);. : L
(8) a committee cons1sts of one or more persons who need not be governors ‘appointed

by affirmative vote of a majority of the governors present (section 322B.66, subdivision 2);

-(9) the board may establish a special litigation committee (section 322B.66); .

(10) the chief manager and treasurer have specified duties, until the board of. gOVemors

.determines otherwise (section 322B.673); .
(11) managers may delegate some or all of therr duties and powers 1f not prohlblted by
- the board of governors from doing so (section. 322B. 689); ,

12) regular meetings of members, need not.be held, unless demanded by a member un-
der certain conditions (section 322B.333); o

.(13) in all instances where a specrﬁc minimum notice period has not otherwrse been
fixed by law, not less than ten days’ notice is requlred fora meetlng of members (section
-322B.34, subdivision 2);; . . .

(14) for aquorum at a members’ meetmg there isrequired-amaj or1ty iof the voting pow—
er of the membership interests entitled to.vote at the meeting (section 322B.353); ...

(15) the board of governors may fix a date up to 60 days.before the date of a members’
meeting as the date for the determination of the membeis entitled to notice of and entitled to.
vote atthe meeting (section 322B.356, subdivision 1); L 3

(16) indemnification of certain persons is requlred (sectron 322B. 699) e

-(17) the board of governors may authorize, and the limited liability company may. make
drstnbutlons not prohibited, hmrted or restricted by an agreement (section 322B.54, subdi-
vision 1); and

_ (18) members have no right to interim distributions-except as provided through theop-
erating agreement or an act of. the board of governors (section 322B.51). ‘

Subd. 4. Optlonal provisions and specific subjects. The provisions in clauses (1) N,
(15),(16), and (18) may be included in the arucles of orgamzatron ora member control agree-
ment under section 322B.37.

. The provisions in clauses (2) to (6), (8) to (14), and (17) may be included in. the artrcles
of organization, a member control agreement undersectron 322B. 37 or the operatrng agree-
ment:

(1) the persons to serve as the ﬁrst board of governors may be named in the amc]es of
organization (section 322B.606, subdivision 1); .

(2);a manner for increasing or decreasmg the number of governors may be provrded
(section 322B.61); ’

. (3) additional qualifications for. governors may be 1mposed (sectron 322B. 613)

(4) governors may be classified (sectron 322B. .626); " .
: (5) the day or date, time, and place of board of ZOVernors meetmgs may be. ﬁxed (sectron
322B 643, subdivision 1);. ; . .

: (6) absent governors may be pernutted to rglve wrltten consentor opposrtlon to a propos-
al (sectron 322B.646); - ey

(7) a larger than majority vote may be requrred for board of govemor actlon (sectron
322B653) e ey o
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(8) authority to sign and deliver certain documents may be delegated to a manager or
agent of the limited lrab1l1ty company other than the chief manager (sectlon 322B.673, subdi-
vision 2);. ;

C)] addmonal managers may be des1gnated (sect1on 322B 676)

'(10) additional powers, rights, duties; and respons1b111t1es may be given to managers
. i(section 322B.676); - b
N (11)a method forfilling vacant offices may be specrﬂed (sect1on 322B. 686, subdivision

3); S
(12) the day or date, time, and place of regular member meetmgs may be fixed (section
.322B.333, subdivision 3); » )

(13) certain persons may be authonzed to call spec1al meet1n0s of members (section
322B.336, subdivision 1); .o

(14) notices of member meetmgs may be requ1red to contain certaln mformatlon (sec-
tion 322B.34;subdivision 3); .

" '(15) alarger than majority vote may be requrred for mefber action (sectron 322B.346);

(16) voting rights may be granted in or purSuant to the articles of organ1zat10n to persons
who are not members (section 322B.356, subdivision 3); R R

(17) limited liability company actions giving rise to d1ssenter nghts may be des1gnated
(section 322B.386, subdivision 1, paragraph (€)); and- L

(18) a governor’s personal liability to the limited liability company or its members for
monetary damages for breach of fiduciary duty as a govemor may be elnmnated or limited in
the articles (section 322B.663, subdivision 4). - "¢ :

" Nothing in this subdivision limits the right of the board, by resolutron to take an action

‘that may be included in the operating agreement under this subdivision without including it
inthe operat1ng agreement, unless it is required to be mcluded in the operatmg agreement by
-another. provision of this chapter.

Subd. 5. Optional provisions generally. The arncles of orgamzanon may contain other
provisions not inconsistent with law relating to the management of the busrness ortheregula-
tion of the affairs of the limited liability company: ' :

Subd. 6. Powers need not be stated. It is not necessary to set forth in the articles of
organization any of the lrrmted liability: company powers granted by this chapter. .

'History: 1992 ¢ 517 art 2 s7; 1993 c 137s 23 24 1996 c 361 s 2—4 1997 ¢ 10 art
2 s2;art4s8

"322]3 12- LIMITED LIABILITY COMPANY NAME. - : o
) Subdrvrsron 1 Reqmrements and prohlbltlons The lrmlted habrlrty company name

must:

(1) be in the English language or in any other language expressed in Enghsh letters or
characters

(2) contain the words “limited llabrhty company, or must contain the abbreviation
“LLC"or, in the case of an organization formed pursuant to chapter 319B, must meet the
requirements of section 319B.05 applrcable to a limited liability company;
' (3) not contain the word corporation or 1ncorporated and must not contain the abbrev1-
‘ at1on of either or both of these words; }

(4) niot contain a word or phrase that indicates or implies that it is organized- fora pur-
pose other than a legal busmess purpose; and

(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 com-
pany, limited liability partnership, corporation, and limited partnership authorized or regis-
teréd todo business in this state, whether profitor nonprofit, andeach name the right to which
is, at the time of organization, reserved as provided for in sections 302A.117, 317A:117,
322A.:03,;322B.125, or 333:001 to 333.54, unless there is filed with the articles of orgamza—
tion one of the following:
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-+ (i) the written consent of the domestic limited liability company, limited liability part-
nership, corporation, or limited partnership or the foreign limited liability company, limited
habihty partnership, corporation,.or.limited partnership authorized or registered to do busi-
ness 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;

(ii) a certified copy of a final decree of a court in this state establishing the priof. nght of
the applicant to the use of the name in this state; or

(iii) the applicant’s affidavit that the limited liability company, corporation or limited
partnership with the name that is not distmgmshable has been organized incorporated, or on
file in this state for at least three years prior to the affidavit, if it is a domestic limited liability
company, corporation, or limited partnership, orhasbeen authorized orregistered to do busi-
ness in this state for at least three years prior to the affidavit, ifitisd foreign limited liability
company; corporation, or limited partnership, ot 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 lim-
.ited partnership 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 lim-
ited liability company, corporation, or limited partnership or the. holder of a name filed'or
registered with the secretary of state inder sections 333.001 to 333.54 by certified mail, re-
turn receipt requested, properly addressed to the registered office of the limited liability cofm- -
pany or corporation or in care of thé 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 apphcant inténds to use
aname that is notdistinguishable and thee notice has been returned to the applicant asundeliv-
erable to the addressee limited liability company, corporation, or limited partnershipor hold-
er of a name filed or registered with the secretary of state under sections 333.001 to 333.54;
‘that the applicant, after'diligent inquiry, hasbeen unable to find any telephone listing for the
limited liability company, corporation; or limited partnership with the name that is not distin-
‘guishable in the county in which s located the registered office of the limited liability compa- -
ny, corporation;ot: limited partnership shown in the records of the secretary of state or has -
beerrunable 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 ad-
dress of the holder shown in the records of the secretary of state; and that the applicant has no
knowledge that the limited liability company, corporation, or limited partnership or holder of
aname filed or registered with the secretary of state under sections 333. 001 to 333 54 is cur-
rently engaged in business in this state. £

Subd. 2. Determination. The secretary of state shall determine whether a name 1s “dis-
tmgwshable from another name for purposes of this section and section 322B. 125 )

) ‘Subd. 3. Other laws affectmg use of names. This section and section 322B.125 do not
abrogate or limit the law of unfair competition or unfair practices or sections 333, 001 to
333.54, or the laws of the United States with respect to the right to acqu1re ‘and protect copy—
rights, trade names, trademarks, service names, service marks, or any othet rights to the ex-

“clusive use of names or symbols, or derogate the common law or the pr1nc1p1es of equ1ty

Subd. 4. Use of a name by a surviving organization. A lirmted liability company that
.is merged with another limited liability company or domestic.or foreign corporation, or that
is'organized by the reorganization of one or more limited. liability companies or domestic or
foreign corporations, or that acquires by sale, lease, or other dispos1t10n toor exchange witha
limited liability company all or substantially all of the assets of another limited liability com-
pany or domestic or foreign corporation including its name, may have the same name as that
used in this state by any of the othef limited liability corhpanies-or domestic’or foreign corpo-
rations, if the other limited liability company or domestic or foreign corporation was orga-
nizeéd-under the laws of or is authorized to transact business in, this state:

this section does not affect or vitiate its limited liability company existence, but a court in this
state may, upon application of the stateor of a person interested or affected, enjoin the limited
liability company from doing business under a name assumed in violation of this section,
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: although its articles of Orgamzatron may haVe been ﬁled Wlth the: secretary of state and acer-
trflcate of organization issued. ' oy

Subd. 6. Contest of reglstratron of name. A’ person’ domg business in this state may
coritest the subsequent’ reglstratron of aname with the ofﬁce of the secretary of state as pro-
v1ded in section 5.22.

Hlstory I992c517art2s8 1995c58s6 I995c128art2s5 1996c361s5
I997c10art4s9 1997c22art2348

'322B 125 RESERVED NAME. : »
. " Subdrvrsron 1. Who may reserve. The exclusive right to the use of a limited liability
company name, otherwrse permitted by section 322B.12 may be reserved by:

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

- (2) a person intending to organize under this chapter; |

“ (3) a domestic limited liability company intending to change its name;

" (4) aforeign limited liability company 1ntend1ng to make apphcatlon for a certrﬁcate of
authonty to transact business in this state;

- (5) a foréign limited liability company authorrzed to transact busmess in this state and
'mtendlng to change its name;

.,.(6) a person mtendrng to organize a forelgn limited liability company and intending to
have the foreign limited liability company make application for a certificate of authority to
,transact busmess in th1s state; or

(Ma forelgn limited 11ab111ty company doing busrness under that name or a name not
distinguishable from that name in one or more states other than this state and not described in
,clause @), (5), or (6). . : :

*+ ¢ Subd. 2. Method of reservation. The reservatlon ismade by ﬁhng w1th the secretary of
state atequest that the name be reserved. If the hame is available for use by the applicant, the
secretary of state shall reserve the name for the exclusive use of the applicant for a period of
12 months The reservation may be renéwed for successive 12-month periods.

Subd. 3. Transfer of reservation. The right to the exclusive use ofa:limited liability
company name reserved pursuant to this section may be transferred to another person by or
on behalf of the” ‘applicant for whom the name was reserved by filing with:the secretary:of
state a notlce of the transfer and spe01fy1ng the name and address of the transferee

Hlstory 1992c517art2s9 1996 ¢ 361 5 6

‘322B 13 REGISTERED OFFICE AND AGENT.

. Subdivision 1. Reglstered office. A limited habrhty company shall contlnuously main-
'tain a registered office in this state. A registered office need not be the same as the principal
place of businéss of the limited liability company and need not be the same as the principal
executrve offrce ofa hmrted liability company. :

Subd. 2; Reglstered agent. A limited liability company may desrgnate in ts articles of

organrzatron a regrstered agent. The registered agent may be a natural person residinginthis .

state,'a domesti¢ corporation or a domestic limited liability company, or a foreign corpora-
tion or foreigrlimited liability company authorized to transact business in this state. Thereg- .
1stered agent must mamtam a ‘business office that is 1dent1ca1 wrth the regrstered offrce

" History: 1992 ¢ 517 art 2.5 10

322B 135 CHANGE OF REGISTERED OFFICE OR AGENT

Subdivision 1. Statement. ‘A limited liability. company may change its reglstered of—
fice, designate or change its registered agent; or state a change in the name of its registered
agent; by filing with the secretary of state a statement containing:

(1) the name of the limited liability company;

(2)if the address of 1ts regrstered ofﬁce is to be changed the new address of its regrs-
teréd office; ‘
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(3) 1f 1ts regrstered agent isto be desrgnated or changed the name of its new regrstered )
: agent o il ‘
C@yif the name of 1ts regrstered agent isto be changed the name of its regrstered agent as
‘»changed S g

(5) a statement that the -address of 1ts’ regrstered offrce ‘and the address of the busrness
office of its regrstered agent, as changed, will be identical; and ~ :
4" (6)astatement that the change of registered office'or registered agent was authorrzed by
resolutron approved by the affirmative voteof a ma]orrty ©of the governors present

“Subd. 2 Resignation of agent A regrstered agent of a limited hab111ty company may
resrgn by filing with the secretary of state a s1gned written notice of resignation; including a -
statement that a signed copy of the notice has been given to the limited liability company atits
principal exectitive office, or to‘a legal representative of the limitéd liability company. The
apporntment of the agent terrmnates 30 days after the notrce is filed with the secretary of
state b

" Subd. 3. Change of busmess address or name of agent If the business address or
"name of aregistered agent changes the agent shall change the address of the registered ofﬁce
or the name of the reglstered ‘agént, as the case may be, of each limited liability company
represented by that agent by filing with the secretary of staté a statement as requiréd in subdi-
vision 1, except that it need be srgned only by the registered agent, néed not be responsive to
clause (6), and riuist state that'a Copy of the statementhas been mailed to each of those lirnited
liability companies or to the legal representative of each of those limited: habrhty compames

Hlstory 1992c5l7art2s11 1996c361s7 U

322B.14 AMENDMENT OF ARTICLES OF: ORGANIZATION

g The articles of organrzatron ofa hrmted hab111ty company may be amended at any time
to include or modrfy any provrsron thatis requlred or permrtted to appear in the articles or to
vormt any provision‘not requrred to be'included in the articlés, except that'when articles are
amended to restate them, the name ‘and address of each orgamzer mady bé omitted. Unless
otherwise provided in this chapter the articlés may be amended or modified only in accord-
ance with sections 322B.14 to 322B.16. An amendment that merely restates the then existing
articles of organization, as amended, is-not an.amendment for the purposes of section
322B.63, subdivision 2, or 322B.33, subdrvrsron 9

History: I992c517art2s12 I , A
322B 145 PROCEDURE FOR AMENDMENT BEFORE CONTRIBUTION.
, Before any contribution j is reflected inthe requlred records of a limited liability compa-
ny, the articles of organization may be amended pursuant to section 322B.60 by the organiz-
* ers or by the board of governors. The articles of organization may also be amended by the
board of goverhors to change or cancel a statement pursuant to section 322B.40; subdivision
6, establishing or fixing the nghts and preferences of a class or series of membershrp interests
"before any contribution pertaining to that class or series is reflected in the required records of
. ‘the limited liability company by filing articlesof amendment ora statement of cancellatron
" as approprrate with the secretary of state. R L I .
Hlstory 1992 c 517art2 s 13; 1996 ¢ 36] s 8

4

322B.15 PROCEDURE FOR AMENDMENT AFTER CONTRIBUTION

Subdivision 1 Manner of amendment Except as otherwise set forth in section
322B 145, after any contnbutlon has been réfléctedin the required records of alimited liabil-
ity'’company, the artrcles of organlzanon may be amended in the manner set forth in this sec- _ -
tion.

‘Stibd. 2. Submrssron to members. A resolutron approved by the affirmative vote of a
majority of the governors present, or proposed by a member or members owning three per---
cent of moreé of the voting power of the fiembers entitled to vote, that sets forth the proposed
amendment must be submitted to a vote at the next regular or special meeting of the members
of which notice has not yet been given but still can’be timely. given.-Any fiumber of amend-
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. “ments may be submitted:to-theimembers and voted upon at one meeting, but the same or sub- .
stantially the same amendment proposed by a member or members need not be submitted to:
. the members or be voted upon at more than one meetlng during a 1 5-month period. The reso-
lution may amend the articles of organization in their entirety to restate and supersede the
original articles of organization and all amendments to them. -

'Subd. 3. Notice. Written notice of the members’ meeting; settlng forth the substance of
the proposed amendment must be g1ven to each member entitled to vote in the manner pro-
vided in section 322B.34 for the giving ¢ of notice of meetrngs of members. , .

. Subd. 4. Approval by members. (a) The proposed amendment is adopted when ap-
proved by the affirmative vote of the members required by section 322B. 346 except as pro-
vided in paragraphs (b) and (c), and subd1v1sron 5.

(b) For a closely held limited liability company, if the articles of orgamzatron provide
for a specified proportion equal to or larger than the majority necessary to transact a specified
type of business at a meeting, or if it is proposed to amend the articles to provide for a speci-

. fied proportion equal.to or larger than the majority necessary to transact a specified type of
business at a meetmg, the affirmative vote necessary to add the provision to, or to amend an
exrstrng provision in, the articles of organization is, the larger of:

(1) the spe01ﬁed proportion or, in the absence of a spec1f1c provrsron, the affirmative
fvote necessary to transact the type of business described in the proposed amendment at;a
meetmg immediately, before the effectiveness of the proposed amendment; .ot

* (2) the specified proportion that would, upon effectivenéss of the: proposed amendment,
be necessary to transact the specified type of busmess at a meeting.

(c) For limited liability companies other than closely held limited lrablhty compames if
the articles provide for a larger proportion to transact-a spec1ﬁed type of business at a meet-
ing, the affirmative vote.of that larger propomon Is necessary to amend the artrcles to de--
crease, the proportion necessary to transact the business. . .

Subd. 5. Certain restatements An amendment that merely restates the exrstlng ar-
ticles, as amended, may. be authorized by a resolution approved by the board of governors
and may, but need not, be submitted to and approved by the members as provrded in subdivi-
‘'sions 2, 3, and 4. , .

Hlstory 1992 ¢ 517 art 2 s.14; 1996 c 361 s 9—1]

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, whether or not entitled to vote on the
amendment by the provisions of the amcles of orgamzat1on if the amendment would:

(1) effectan exchange reclassrfrcatron or cancellat1on of all of part of the membershlp
interests. of the class or seriés;,

- (2) effect an exchange, or create aright of exchange of ali orany part of the membershlp

_interests. of another class or ser1es for the membershlp 1nterests of the class or serles, ,

—#(3) change the rights or preferences of the membershrp 1nterests of the class or series;

(4) change the membership interests of the class or series.into the same Or a- d1fferent

: number of membership interests of another class or series; :

(5) create a new class or series of membership interests hav1ng nghts 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 havmg rights and | pref-
erences prior or superior to the membershrp interests of that class or series;

6) d1v1de the membershrp interests of the class into series and determine the des1gna-

.tion of each-series and the variations in the relat1ve nghts and preferences between the mem-
bershlp interests of each series or authorize the board of governors to do so;

(7) limit or deny any existing preemptrve rights of the membership i 1nterests of the class
or senes or

(8) cancel or, otherw1se affect drstrrbut10ns on the membershrp 1nterests of the class or
-series. :

Hlstory ]992c5]7art2315 I996c361312 '
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322B.16 ARTICLES OF AMENDMENT. » y
When an amendment has been adopted, articles of amendment must be prepared that
contain:
(1) the name of the limited 11ab111ty company; . L L
(2) the amendment adopted; , S - e e
(3) with respect to an amendment restatrng the artlcles a statement that the amendment .
. restatlng the articles of organization correctly sets forth without change the correspondrng
“provisions of the artlcles as prev1ously amended if the amendment was approved only by the
board;

, @BDif the amendment provrdes for but does not estabhsh the manner. for effectmg an ex-
change reclassification, division, combination, or cancellat1on of membershrp interests, a -
statement of the manner in which it will be effected; and 5 o

-(5) asstatement that the. amendment has been adopted pursuant to th1s chapter ’
Hlstory‘1992c517art2s16 X ’ : -

PR
o

322B.165:EFFECT OF AMENDMENT TR ety i

-Subdivision 1. Effect on cduse of action. An amendment does not affect -an. ex1st1ng
cause of action in favor of or agamst the limited liability company; nor-a peiiding-suit to
which the limited habrhty company isa party, nor the ex1st1ng r1ghts of persons other than
members. .. - 8 _

Subd. 2. Effect of change of name. If the hrmted 11ab111ty company name is changed by
the amendment, a suit brouglit-by or agamst the hmrted 11ab111ty company under 1ts former b
narne does not abate for that reason. g . a5

Subd. 3. Effect’ of amendinents restatmg artlcles When effectlve under sectlon
322B.175, an amendment restating the articles of .organization in their entirety- supersedes
the original articles of orgamzatron and all amendments to the or1g1nal artrcles of orgamza—
~ tion. : L R ‘.

History: 1992 ¢ 517 art 25 17

RYRRS

322B.17 FILING OF ARTICLES OF ORGANIZATION A
Articles of organization and articles of amendment must be filed w1th the secretary of :

state.
Hlstory 1992 c 517 art2 s 18

322B.175 EFFECTIVE DATE OF ARTICLES OF ORGANIZATION R
; Artlcles of orgamzatlon are’ effectlve and limited liability company exrstence begrns
- .when the artlcles of orgamzatron ‘are filed with the secretary of state accompamed by a’pay-
ment of $135 ‘which includes a $100 organization fee in addition to the $35filing fee re-
‘quired by section 322B, 03,,subd1v1s10n 18 Atticles of amendment are effective. when filed
with the secretary of state or at another time within 30 days after filing if’ the ‘articles of
amendment so provrde Artrcles of riierger must be accompamed by a fee of $60 Wthh in-

s1on 18.
Hlstory 1992 ¢ 517art2 s 19 1996 ¢ 361 ) 13

322B 18 PRESUMPTION AND CERTIFICATE OF ORGANIZATION . .

.. When the articles of organization have been filed with the secretary of state and the re- ,
qu1red fee has been paid to the secretary of state, it is presumed that all conditions precedent
required to be performed by the organizers have been complied with and that the limited li-
ability company has been organized, and the secretary of state shall issuea certificate of orga--
‘nization to the limited liability company. This presumption does not apply against this state
ina proceedmg to cancel or.revoke the certificate, of orgamzatron or to compe] the 1nvolun-)'
tary dissolution of the limited llablhty company. . g

History: 1992 ¢ 517 art 2:5°20 °
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POWERS

322B.20 POWERS.

. Subdivision 1. Generally and limitations. A lmuted liability company has the powers
set forth in this section, subJect to any 11rmtat1ons prov1ded in dny other statute of thlS state or
© invits articles ‘of organization.

" Subd.?2.Duration. A limited liability company hasa l1m1ted duration of 30 years from
the date the articles of organization are filed with the secretary of state, uriless the articles of
organ1zat1on state a shorter or longer period of duration, which may be perpetual.

"Subd. 3. Legal capaclty A limited liability company may sue and be sued, and com-
plain, defend, and participate-as a-party or otherwise in any legal adrmmstrat1ve or arb1tra—
tion proceedmg, in its limited liability company name.’ ik

~ Subd: 4. Property ownershlp 'A-limited liability cofipany may purchase; lease, or
otherwise acquire, own, hold, improve, use, and otherwise deal in and with, real or.personal
property, or any interest in property, wherever situated.

Subd. 5. Property disposition. A limited lability company may sell, convey, mort-
gage, create a security interest in, otherwise encumber, assign, lease, .exchange, transfer, or
otherwise dispose.of all or, any part of its real or personal property; or any interest in th1s prop-
erty, wherever situated.:-'» ... L

Subd. 6. Trading in securities and obllgatlons A 11nnted liability company may pur-
"chase;-subscribe for, or otherwise acquire, own, hold, vote; use, employ,-sell, exchange,

mortgage, lend, create a security interest in; or otherwise dispose.of and otherwise use and
deal in and with, securities or other interests in, or obligations of, a person or direct or indirect
obligations of any domestic or foreign government or instrumentality of a government.

- Subd. 7. Contracts and mortgages. A limited liability company may make contracts
:and-incur liabilities, borrow money, and secure any. of its obligations by mortgage of or cre-
. ationofa security interest in or other encumbrance or assignment of all or any of its property,
_franchises, and income.

Subd. 8. Investment. A limited l1ab111ty company may invest and reinvest its funds.

"~ Subd. 9. Holding property as security. A limited liability company may take and hold

~.real and personal property, whether or not of a kind sold or otherwise dealt in by the limited

) liability company, as security for the payment of money loaned, advanced, or invested.

] - Subd. 10. Location. A limited liability company may conduct its business, carry on its

- operations, have offices, and exercise the powers granted by this chapter anywhere in the
_universe.

... Subd.11. Donatlons A limited 11ab1hty company may make donatlons 1rrespect1ve of
limited l1ab1hty company benefit, for: @ the public welfare; (2) social, commumty, charita-
ble, rehglous .educational, sc1ent1ﬁc civic, literary, : and testing for pubhc safety purposes;
and for s1rmlar or related purposes (3) for the purpose of fostering’ national or internatiorial
'amateur sports compet1tlon and (4) the prevention of ¢ruelty to ch11dren and animals.

Subd. 12. Pensionsand benefits. A limited hab1l1ty company may pay pensions, retire-
.ment allowances and compensation for past services to.and for the benefit of, and establish,
maintain, continue, and carry out, wholly or partially at the expense of the limited liability
company, employee or incentive benefit plans, trusts, and provisions to or for the benefit of,
any or all of its and its related organizations’ officers, managers, directors, governors, em-
ployees, and agents and, in the case of arelated organization that is a limited liability compa-
ny, members who provide services to the limited liability company, and the families, depen-
dents, and beneficiaries of any of thern. It may indemnify and purchiase and maintain insur-
ance for and on behalf of a ﬁduc1ary of any of these employee benefit and incentive plans,
trusts; and provisions. ° ‘ :

o Subd 13. Partlclpatmg in management A 11nnted 11ab111ty company may part1c1pate
in any capacity in the promotlon orgamzatlon ownership, management, and operation of
- any ‘organization or'in any transaction, undertaking, or arrangement that the participating
limited liability company would have power to conduct by'itself, whether or not the partici-
pation involves sharing or delegation of control with or to others.
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Subd: 14. Insurance. A limitedliability company may provide for its benefit life insur- -
ance and otherinsurance with respect:to the'services of-any or all-of its:members,' managers;
governors, employees, and agents, or-on the life 6f a member for the purpose of acquiring at
the death of the'member any or all membership interests in the limited hab1hty company
owned by the member.. - -~ - oL e

Subd. 15. Limited liability company seal. A l1m1ted l1ab1l1ty company may have alter»
at its pleasure, and use a limited l1ab111ty company seal as provided in section:322B.21.

Subd. 16. Operating agreemient. A limited liability company may adopt, amend, and
repeal an operating agreement relating to the management of the business or the regulation of
the affairs of the limited liability company as prov1ded in-section 322B.603:

Subd. 17. Committees. A limited liability' company may establish committees of the
board of g govemors elect or appoint persons to the committees, and deﬁne their dut1es as pro-
vided in section 322B.66 and fix their compensation. * . e

Subd. 18. Managers, employees, and agents. A limited l1ab111ty compariy may elect or
appoint managers, employees and agents of the limited liability company;'and deﬁne the1r
~ duties as provided in sections 322B.67 to 322B.69, and fix their compensatton
. Subd. 19. Contributions. ‘Alimited liability company may accept contnbut1ons under

_séction' 322B.40 and may enter into contribution agreemerits under- section 322B 42 and con— !
tribution allowance agreements under section 322B.43: -~ : L

Subd. 20. Loans, guaranties, and sureties. A limited 11ab111ty company may lend' :
money to, guarantee an obligation of, become asurety for or otherw1se ﬁnanc1ally ass1st per—
sons as provided in section 322B.693.”

, “Subd. 21. Advances: Alimited liability company may makeadvances to members who
prov1de services to the limited liability ' company, its governors, managers, and employees
and those of its subsidiaries as provided in section 322B.696.

" Subd: 22. Indemnification. A limited liability company shall indemnify those | persons
1dent1ﬁed in section 322B.699 agairist certain expenses and l1ab111t1es only as prov1ded in.
section 322B.699 and may indemnify other persons. = G

Subd. 23. Assumed names. A limited liability company may conduct all or part of its .
business under orie or more assumed names as provided in sections 333:001 to- 333.06.

~Subd. 24. Other powers. A limited liability company may have and exercise all other -
powers necessary or convenient to effect any or all of the bus1ness purposes for whrch the’ .

limited liability company is organized. « RN

n Hlstory 1992 c517 art 2 §21; 1993 ¢ 137's 25 29 ]996 c 36] s ]4 ]997c ]0 art i
2s 3 C »
322B. 21 LIMITED LIABILITY COMPANY SEAL R

Subdivision 1. Seal not required. A limited liability company may, but need not,havea
limited liability company seal, and the use or nonuse of a limited liability company seal does
not affect the validity, recordab111ty, or enforceability of a document or act. If a limited liabil-
ity company has a limited liability company seal the use of the seal by the l1rrnted hab111ty
company ‘on a documerit is fiot necessary.

Subd. 2. Required words and use. If a limited l1ab1l1ty company has a lnmted hab1]1ty'
company seal, the seal may consist of a mechanical imprinting device;of arubber stamp with
4 facsimile of the seal affixed on’it, or-a facsimile or reproduction of either. The seal need.
include only the word “Seal,” but it may also include a part or all of the name ofthe limited
liability company ‘and a combination, derivation, or:abbreviation of either.or both of the
phrases “a Minnesota Limited Liability Company” ard “Limited Liability. Company Seal.?”
If a limited liability company séal is-used, it or a facsimile of it may be affixed, engraved
printed, placed, ‘stamped w1th 1nde11ble mk orin any other manner reproduced onany docu-,
ment. S NPT Dot

Hlstory ]992c517art2s22 A g

322B.22 EFFECT OF LACK OF POWER AND ULTRA VIRES. . ..
Thé doing, continuing; or performing by ‘a limited liability company of an act or an
executed or wholly or partially executory contract, conveyance or transfer to or by the lim- -

Paiat
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- ited liability company, if otherwise lawful, is not invalid because the limited liability compa-
ny was:without the power to do, continue, or perform the-act, contract, conveyance or trans-,
fer; unless the lack of power is established:in a court in this state:

(1)in'a proceeding by a member against the limited liability company to enjoin the do-
ing, continuing, or performing of the act, contract, conveyance, or transfer. If the unautho-
rized act, continuation; or performance sought to be enjoined is being, or to be, performed or
made pursuant to'a contract to which the limited liability company is a party, the court may, if
~ justandreasonable in the circumstances, set aside and enjoin the performance of the contract
and in so doing,may allow to the limited liability company or to the other parties to the con-
tract compensation for the loss or damage sustained as a result of the action of the court in
setting aside and enjoining the performance of the contract;

(2) in a proceeding by or in-the name of the limited hablhty company, whether acting
drrectly or through a legal representative, or through members in a representative or deriva-
tive suit, against the incumbent or former managers or governors of the limited liability com-
pany for exceeding or otherwise violating the1r authority;.or agamst a person having actual
knowledge of the lack of power; or ‘

- (3) in a preceeding by the attorney general, as provrded in section 322B 843,t0 dlssolve
: the 11m1ted liability company, orina proceedrng by the attorney general to enjoin the limited -

liability company.from the transaction of unauthorized business. - .

L History' 1992 ¢:517.art 2 523

322B 23 TRANSACTION OF BUSINESS OUTSIDE MINNESOTA. . }

- By enacting this chapter the Minnesota legislature recognizes the limited liability com-
pany as an important and constructive form of business.organization. The legrslature under-
stands that:

(1) businesses ofganized under th1s chapter will often transact business in other states

(2) for businesses organized under this chapter to function effectively and for this chap-
ter to be a useful enactment, this chapter must be accorded the same comity and full faith and
credit that states typically accord to each other’s corporate laws; and :

(3) specifically, it is essential that other states recognize both the legal exrstence of lim-
- ited liability companies formed under this chapter and the legal status of all members of these
-~ limited. liability companies.

The legislature therefore spemﬁcally seeks that subject to any reasonable reglstratlon
requirements, other states extend to this chapter the same full faith and credit under section 1
of Article IV of the Constitution of the United States, and the same comity, that Minnesota

" extends to statutes that other states enact to provide for the establishment and operatlon of
business organizations. -

Hlstory 1992c5]7art2s24 a
. MEMBERS INTERESTS

322B 30 NATURE OF A MEMBERSHIP INTEREST AND STATEMENT OF IN-
TEREST-OWNED. . A
Subdivision 1. Generally A membershrp 1nterest is personal property A member has
* nointerest in specific limited liability company property. All property of the hrmted habrhty
company-is property of the limited liability company itself...
Subd 2. Statement of membershlp interest. At the request of any member the hmlted
, 11ab111ty company shall state’in writing the particular membership interest owned by that
member as of the moment the limited liability company makes the statement. The statement
must describe the member’s rights to vote, to share in profits and losses, and to share in dis-
tributions, restrictions on assignments of financial rights under section 322B.31, subdivision
3, or governance rights under section 322B.313, subdivision 6, then in effect, as well as any
assignment of the member’s rights then in effect other than a security interest. The statement
_ is not a certificated security as defined in section 336.8—102(1){4), is not a negotiable instru-
ment, and may not serveasa vehrcle by Wthh a transfer of any membershlp interest may be
" effected. - , oo .
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Subd. 3. Grant of a security interest. For the purpose of any law relating to security
interests,a membershrp interest, governance rights, and financial rights are each to be char-
acterized as provided in section 336.8-103, paragraph (c).

History: ]992c5]7art2s25 1993c137s3031 1996(:361515 s

322B.303 PERSONAL LIABILITY OF MEMBERS AS MEMBERS

Subdivision 1. Limited liability rule. Subject to subdivision 2, a member, govémor,
manager, or other agent of a limited liability company is not; merely on account of this status,
personally liable for the acts, debts, liabilities, or obligationsiof the limited liability company.

Subd. 2. Piercing the veil. The case law that states the conditions and circumstances
under which the corporate veil of a corporatlon may be plerced under Mrnnesota law -also
applies to'limited 11ab111ty companies.

Subd. 3. Limited liability after dissolution. The hmrted 11ab111ty described in subdivi-
sions 1 and 2 continues in full force regardless 'of any d1ssolut10n, winding up, and termma— .
tion of a limited liability company. .: . ! ’

Hlstory 1992'¢ 517 art 2 s 26

322B.306 TERMINATION -OF A MEMBERSHIP INTEREST ao

.Subdivision 1. Member’s power to terminaté membership. A member always has
the power, though not necessarily the right, to términate its membership by-resigning or retir-
ing at any time. A member’s resignation or retirément, whether rightful or-wrongful, causes
dissolution under section 322B.80, subdivision 1, clause (5), unless dissolution is avoided
under that clause. A membeér has no powerto transfer all or part of the member’s membershlp
interest, except as provided in sections 322B.31 and 322B.313; S

Subd. 2. When expulsion permitted. Unless otherwrse provided in the amcles of orga-
nization, a member may not be expelled.

Subd. 3. Effect of termination of membershlp on the governance rlghts of the ter-
minated member. If for any reason the continued membership of a member is terminated:

(1)if dissolution under section 322B.80, subdivisioh 1, clause (5), is avoided under that
clause, then the member whose membership has terminated loses all governance rights and
will be considered merely an assignee of the financial ri ghts owned before the termination of
‘membership; and .

- (2)4f dissolution under . sectron 322B 80 subdrvrsron l clause (5), isnot avorded under
thatclause, the member whose continued membership has terminated retains all governance
rights and financial rights owned before the termination of the membership and may exercise
those rights through the winding up.and termination of the limited liability company.

* Subd. 4. Additional effects if termination of membership is wrongful. If a member
resigns of retires in contravention of the artrcles of organrzatron or a member control agree-
ment then: e e

(1) if dissolution avoidarice consent is obtarned the member who has wrongfully re-
signed or retired is liable to the limited lrabrlrty company to the extent damaged by the
wrongful resignation or retirement; and ° .

_(2) if dissolution avordance consent 18 not obtalned sect10n 322B.873 apphes

Hlstory 1992 ¢ 517 art 25 27: 1993 ¢ 137s 32—34 o AR
322B:31 ASSIGNMENT OF FINANCIAL RIGHTS. - e
Subdivision 1. Assignment of financial rights permltted Except as provrded in'subt.
division 3, a member’s financial rights are transferable in whole or in part. -~ «
~ Subd. 2. Effect of assignment of financial rights. An assignmentof a membet’s finan=
cial rights entitles the assignee to receive, to the extent assigned, only the share of profits and
losses and the distributions to which the assignor.would otherwise be entitled. Anassignment
of amember’s financial rights does not dissolve the limited liability company and does not
entitle or empower the assignee to become a member, to exercise any governance rights, to
receive any notices from the limited liability company, or to catise dissolution.-The assign-
ment may not allow the assignee to control the member’s exercise of governance rights.
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Subd: 3. Restrictions of assignment of financial rights. (a) A restriction on the assign-
ment of financial rights may be imposed in the articles, in:the operating agreement, by areso-
lution adopted by the members, or by an agreement among or other written action by mem-
bers or among them and the limited liability company. A restriction is not binding with re-
spect to financial rights reflected in the required records before the adoption of the restric-
tion, unless the owners of those financial rights are pames tothe agreement or voted in favor
of the restriction.

(b):Subject to paragraph (c), a written restriction on the a551gnment of ﬁnan01al nghts
that is not manifestly unreasonable under the circumstances-and is.noted conspicuously in
the required records may be enforced against the. owner of the restricted financial rights or a
successor or transferee of the owner, including a pledgee or a legal fepresentative. Unless
noted conspicuously in the required records, a restriction, even though permitted by this sec-
_ tion, is ineffective against a person without knowledge of the restriction.

- (¢) With regard to restrictions on the assignmient of financial rrghts a would—be assrgn-
‘ee of financial rights is entitled to rely on a statement of membership interest issued by the
‘limited liability company under section 322B.30. A restriction on the assignment of financial
rights, which is otherwise valid and in effect at the time of the issuance of a statement of
membership interest but which s not reflected in that statement, is ineffective against an as-
signee who takes an assignment in reliance on the statement. .

(d) Notwithstanding any provision of law articles of. orgamzatlon member control
agreement, operating agreement, other agreement, resolution, or action to the contrary,a se-
curity interest in a member’s financial rights may be foreclosed and otherwise enforced, and.
asecured party may assign a member’s financial rights in accordance with-chapter 336, with-
out the consent or approval of the member whose financial nghts are subject to the security
interest. . :

Hlstory' ]992 c 5]7art2 s 28; ]993 c 137s 35

322B.313 ASSIGNMENT OF GOVEI;’N&NCE RIGHTS.

Subdivision 1. Transfer of governance rights restricted. A member’s governance
rights are assignable, in whole or in part, only as provided in this section. -

* Subd. 2. When unanimous consent required. Subject to subdivision 6, a member
may, without the consent of any other member, assign governance rights, in whole or in part,
to another person already a member at the time of the.assignment. Except as otherwise set
. forth in the articles of organization or a member control agreement, any other assignment of
any governance rights is effective only if all the:members, other than the member seeking to
make the assignment, approve the assignment by unanimous written consent. Subject to sub-
division 6; amember may grant a security interest in a complete membership interest or gov-
ernance rights without obtaining the consent required by this subdivision. However, a se-
cured party may not take or assign ownership of governance rights without first obtaining the
consent required by this subdivisien. If a secured party has a security interest in both amem-
ber’s financial rights and governance nghts including a security interest in a complete mem-
bership interest, this subdivision’s requirement that the secured party obtain consent applies
only to taking or assigning ownership of the govemance rights and does not apply to takmg or
assigning ownership of-the financial rights. =~

Subd. 3. Effect on membership. When an assignment of govemance rightsis effectlve
under subdivision 2:

(1) if the assignment is not a securlty interest, the as51gnee becomes a member, if not
already a member; and S

(2) if the assrgnor does not retain any govemance nghts the assignor ceases to be a
memberand the written consent required under subdivision 2 also constitutes the dissolution
avoidance consent:necessary to avoid dissolution that would otherwise ensue under section
322B:80; subdivision 1, clause (5), on account of the assignor ceasing to be a member if the
consent requlred to av01d dissolution is not greater than the consent requlred under subd1v1—
sion:2.: . o
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Subd. 4: Effect on liability for contributions and illegal distributions. When an as-
signment other than a security interest is effective under subdivision 2, unless the written.
consent under subdivision 2 otherwise provides:

.- (1) the assignee isliable in proportion to the intérest assigned for the obh gatrons of the
assignor under séctions 322B.40 (including liability for unperformed promises that have
been reflected as contributions in the required records) and 322B.55 existing at-the time of
transfer, except to the extent that, at the time the assignee became a member, the liability was
unknown to the assignee, and could not be ascertained from the requrred records; and .

(2) the assrgnor is notreleased from liability to the limited liability company for obhga—
tions of the assignor.existing at the time of transfer under sections 322B.40 and 322B.55.

Subd. 5. Consequences of ineffective assignment. If any purported or attempted as-.
srgnment of governance r1ghts is ineffective for failure to obtain the consent requlred insub- -
division 2: . :

(1) the purported or attempted assrgnment is ineffective in its entirety; and

(2) any assignment of financial rights that accompanied the purported or attempted as-
signment of governance rights is void.

Subd. 6. Restrictions on assignment of governance rights. Restrictions on the trans-
fer of governance rights may be imposed following the same procedures and under thee same

" conditions as stated in section 322B 31, subdivision 3 for restricting the transfer of flnancral
. rights. :
Subd. 7. Foreclosure of securlty interest. Notwithstanding any provrsron of law ar-
ticles of organization, member control agreement, operatmg agreement, other agréement,
resolution, or action to the contrary, a security interest in a mémber’s full membershipinter-
est or governance rights may be foreclosed and otherwise enforced, and a secured party may
assign a member’s complete membership interest or governance rights in-accordance :with
chapter 336, all without the consent or.approval of the member whose full membershrp inter-
est or -governance rights are the subject of the. secunty interest.

History: 1992 ¢ 517 art 2 5 29; 1993 ¢.137s 36; 1996636]S16 ]997c ]0art2s i

322B.316 EFFECTIVE DATE OF ASSIGNMENTS

Any permissible and otherwise valid assrgnment of financial nghts under ‘section’
322B.31 or of governance rights or a complete membership interest under section 322B 313
will be effective as to and binding on the limited liability company only when'the assignée’s
narné, address, and the nature and extént of the assignment are reflected'iri ‘the required rec-
ords of the limited liability company, except that a perinissible and otherwise valid security:
interest in a complete membership interest, financial rights, or governance rights will be ef-
fective asto and binding on the limited liability' company as provided in chapter 336 whether
or not the information about the secured party or the permissible and otherwise.valid securlty

' mterest is reflected in the requrred records-of the limited liability company o S

Hlstory 1992°¢ 517art 2530;1993¢ 137537

322B.32 RIGHTS OF JUDGMENT CREDITOR
On application to a court of competent Jurrsdrctron by any judgment creditor ofa amem- -
ber, the court may, charge a member s or an assignee’s firiancial rights with payment of the
unsatisfied amount of the Judgment with interest. To the extent so’ charged, the Judgment_
creditor has only the rights of an assignee of a member’s financial rights under section
322B.31. This chapter does not déprive any member or assignee of- finaricial nghts of the
benefit of any exemption laws applicable to the membership interest. This'section1s the sole
and exclusive remedy of a Judgment credrtor wrth respect to the Judgment debtor’s member—
ship interest. , ‘

Hlstory 1992 ¢'517 art 2 531

322B. 323 POWERS OF ESTATE OF A DECEASED OR INCOMPETENT MEM-

BER K
 Subdivision 1. General rule. If a member whois an individual dres oracourt of compe-

tent Junsdrctron adjudges the member to be incompetent to manage the member’s person or
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property; or an ordér for relief under the bankruptcy code is eritered with respect to the mem-
bér, the member’s'executor, administrator, guardian, conservator, trustee, or other legal rep- -
resentative may exercise all of the member’s rights for the purpose of settling the estate or
administering the mé¢mber’s property. If a member is a corporation, trust,.or-other €ntity and
isdissolved, terminated, or placed by a court in receivership or bankruptcy, the powers of that
member may-be exercised by its legal representative or successor.

Subd. 2. When membership is terminated. If an event referred to in’ subdrvrsron l
causes the termination of a member’s membership interest and dissolutlon is: avorded under
SCCthl’l 322B.80, subdivision 1, clause (5), then: :

(l) as prov1ded in’section 322B.306, subdivision 3, the terminated member s interest

_will be considered to be ‘merely that of an assignee of the financial nghts owned before the ‘
i .terrrnnauon of membership; and : s

(2) the rights to be exercised by the legal representative of the termmated member w111
be limited accordingly.’

Hlstory. 1992 c517 art 25 32,1993 ¢ 137 s 38

"~ 322B.326 SHARING OF PROFITS AND LOSSES
Unless otherwise provrded in the articles of organization or by the board of governors -
under section 322B.40, subdivisions 5 and 6, the profits and losses of a limited liability com-j
pany are to be allocated among the mémbers, and among classes and series of members, in
pproportion to the value of the contributions of the members reflected in the requ1red records

Hlstory 1992 ¢ 517 art 2 533

~322B 33 PREEMPTIVE RIGHTS

" " Subdivision 1. Presumptlon and modification: Unless denred or limited in the artrcles
of organization or by the board of governors pursuant to section 322B.40, subdivision 5,
clause (2), a memberof a limited liability company has the preemptive rights providedin this
section.

Subd. 2. Definition. A preemptive right is the right of a member to make contributions
of a certain amount or to make a contribution allowance agreement specrfylng future con-
tributions of a certam amount before the limited liability company may accept new contribu-
tions from other persons or to make contribution allowance agreements with other persons.

‘ Subd 3. When right accrues. A member has a preemptive right whenever the limited
liability company proposes to accept contributions from other persons, or to make contribu- -
tion allowance agreements with other persons, pertaining to membership interests of the
same series or class as the series or class owned by the member. ‘ : .

Subd. 4. Exemptions. Unless otherwise provided in the articles of orgamzatron no.pre-
emptive rights according to this section arise as to contributions to be accepted from others or
as to contribution allowance agreements to be made with others when. the contnbutron is:

(1) to be made in a form other than money; :

(2) to be made or reﬂected pursuant to a plan of merger or exchange A

(3) tobe made or reflected pursuant to an employee or incentive benefit plan approved
ata meetrng by the affirmative vote of the owners of a ma]onty of the voting power of all
membership interests ‘entitled to vote;

(4) to be made pursuant to a previously made contnbutmn allowance agreement or

(5) to be made or reflected pursuant to a plan of reorganization approved by a court of
competent jurisdiction pursuant to a statute of this state or of the United States.

Subd. 5. Extent of preemptive right. The extent to which each member may make a
new contribution, or obtain the right to make a new contribution under a contribution allow-
ance agreement, by exercise of a preemptive right as to any class or series is the ratio that the
~ value of that member’s contributions, as reflected in the required records as pertaining to that

“‘class or series before the contribution, bears to the total value of all members’ contributions
reflected in the requrred records as pertarmng to that class or series before the new contribu-
tion. <
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Subd. 6. Waiver. A member may waive a preemptive right in writing. The waiver is
binding upon the member whether or notconsideration’has been given for the waiver. Unless
- otherwise provided in the waiver, a waiver of preemptive rights is effective only for the pro-
posed contribution or contribution allowance agreement described in the . waiver. .

Subd. 7. Netice. When proposing to ‘accept new contributions, or to make contribution
allowance agreements, with respect to which members have preemptive rights under this
section, the board of governors shall cause notice to be given to each member entitled to pre-
emptive rights. The notice mustbe given at least ten. days before the date by which the mem-
ber must exercise a preemptive right and must contain: =

(1) the extent of the member’s preemptive right, being:

(1) in the case of a preemptive right to make a contrrbutlon the amount of the contribu-
tion to be made,:and B :

(ii) in the case of a preemptive right to make a contrrbutron allowance agreement the
amount of the contribution to be allowed under that contribution allowance agreement

(2) the method used to determine the extent of the member’s preemptive right; .

(3) the terms and conditions upon which the member may make a contribution or make a
contribution allowance agreement; and, =

(4) the time within which and the method by wh1ch the member must exerc1se the rlght

Subd. 8. Contrlbutron and partrcrpatlon by others. If a member does not exercrse
preemptrve rights to make a contribution or to, make a contnbutlon allowance agreement
then for a period not exceedmg one year after the date fixed by the board of | governors forthe
exercise of those preemptive nghts and 10 the extent of the preemptive, nghts not exerc1sed
the board of governors may accept contributions ormake contribution allowance agreements
on terms no less favorable to the limited 11ab1hty company ‘than those offered to the memiber.

Subd. 9. Modification. If the members of a limited: 11ab1hty company are entitled to cu-
mulative voting in the electron of govemors no, amendment to the artrcles of orgamzatron
that has the effect of denying, limiting, or modrfymg the preemptive nghts provided in this
section shall be adopted if the votes of a proportron of the voting.power, sufficient to electa .
governor at an election of the entire board of governors under cumulatrve voting are cast
against the amendment. )

Subd. 10. Contractual rlghts A demal or lrmrtatron of preemptrve nghts otherwise
provided in this section does not limit the power of a limited liability company to grant first
refusal rights, contribution allowance rights, or other rights to make contributions to the lim-
ited liability company to members, persons who have entered into ‘contribution agreements
or other persons before accepting contnbutrons or makrng contnbutron allowance agree-
ments with any other person.

Hlstory 199205]7art2s34 19966361s17]8 1997010art4s]0 - .

"\,

322B. 333 REGULAR MEETIN GS OF MEMBERS.

Subdivision 1. Frequency. Regular meetings of members may be held on an annual or
other less frequent periodic basis, but need not be held unless required by the articles of orga-
nization or operating agreement or by subdivision 2. .

Subd. 2. Demand by member. If a regular meeting of members has not been held duf-
ing the immediately precedmg 15 months a membef or members owning three percent or
more of the voting power of all members entitled to vote may demand a regular meeting of
members by written notice of demand given to the chief manager or the treasurer of the- lim-
ited liability company Within 30 days after recerpt of the demand by one of those managers
the board of governors shall cause a regular meeting of ‘members to be called and'held on
notice no later than 90 days after receipt of the demand, all at the expense of the limited liabil+
ity company. If the board of governors fails to cause a regular meeting tobe called and held as
required by this subdivision, the member or members making the demand may call the regu-
lar meeting by giving notice as required by sectron 322B 34, all at the expense of the hmrted :
liability company. i

Subd. 3. Time and place. A regular meetrng, if any, must be held onthe day or date and
at the time and place fixed by, or in a manner authorized by, the articles or operating agree-
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ment, except that-ameeting called by or at the demand of a member pursuant to subdivision 2
must be heldin the county where the: prmc1pal executive office of the limited liability compa—
ny is located.’

Subd. 4. Elections reqmred and other business. At each regular meeting of members
there-must be an election of qualified successors for governors who serve for an indefinite
term or whose terms have expired or are due to expire within six months after the date-of the
meeting. No other particular business is required to be transacted at a regular meeting. Any
business appropriate for.action by the members may be transacted at-a regular meeting.

History: 1992 c 517art2s 35

322B.336 'SPECIAL MEETINGS OF MEMBERS :
Subdivision 1. Who may call. Special meetings of t.he members may be called for any
purpose or'purposes at-any t1me by
“(1) the chief manager; " - B
" (2) the t_reasurer, ' AR
"7 (3) two O more governors;

- (4)aperson authorizedin the artrcles or operatmg agreement tocall spe01al meetings; or

" '(5) ameriiber or mernbers owning ten percent or more of the votlng power of all mem-
bership iriterests entitled to'vote. -

‘ Subd’ Demand by members A member or members owning the voting power speci-
fiedin subdrvrs'ron 1, clause (5), may demand a specxal meéting of members by written notice
of demand glven fo the chief r manager or treasurer of the limited 11ab111ty company and con-
taining’ the purposes of the meetmg W1th1n 30 days ; after recelpt ‘of the demand by one of
those managers, the board of governors shall cause a special meeting of members to be called
and held on notice rio latér than 90-days after receipt of the demand, all at the expense of the
limited liability company. If the board of governors fails to cause a special meeting to be
called and held as requrred by this subd1v1s10n the member of meimbers making the demand

" may call the meeting by g1v1ng ‘notice as requ1red by sectron 322B. 34 -all at the expense of the

limited liability company.’

Subd. 3. Time and place. Special meetings must be held on the date and at the time and
place fixed by the chiéf i mariagér, the treasurer, the board of governors, or a person authorized
by the articles or operating agreement to call'a meeting, except that a special meeting called
by or at the demand of a mémber or members pursuant to subdivision 2 must be held in the
county where the pnnc1pal executive office is located.

Subd. 4. Business limited. The business transacted at a special meeting is limited to the
purposes stated in the notice of the meeting. Any business transacted at a special meeting that
is not included in those stated purposes is voidable by or on behalf of the limited liability
company, unless all of the members have waived not1ce of the meetlng in accordance with
section 322B.34, subdivision 4. , ] M

History: 1992 ¢ 517 art 2 s 36 o

322B.34 NOTICE. ‘ g
Subdivision 1. To whom given. Except as otherwise provided i in this chapter notlce of

4a11 meetings of members must be glven to every owner of membershlp 1nterests entltled to

: vote unless:

(1) the meetmg isan adJoumed meetlng to be held not more than 120 days after the date
f1xed for the original meeting and the date, time, and place of the meeting were annourniced at
the tlme of the original meeting or any adJoumment of the original meeting; or
.;.(2) the following have been mailed by first class mail to a member at the address in the
lmuted Jiability company records and returned undeliverable:

s (i) two'consecutive annual meeting notices and notice of any special meetings held dur-
1ng the period between the two annual meetings; and -

’(ii) all payment of distributions sent durmg a 12—month period, provided there are at
least two sent during the 12-month period:
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If notice of an adjourned meeting is required under clause (1), then the date for deter:

- minationof members entitled tomotice of, and entitled to vote at, the adjourned meetrng must
comply with section.322B.356, subdivision 1, except that.if the date of the meeting is set by
court order, the court may provide that the orlgmal date of deterrmnatron will continue in
effect-or may fix anew date. -~ . : e :

<~ " .An action or meeting that is taken or held without. notlce under clause 2) has the same
force and effect-as if notice was given. If the member delivers a written notice of the mem-: .
ber’s current address to the limited liability company, the notice requirement is reinstated.

Subd. 2. When given. In all:instances where a specific minimum notice period has not
otherwise been fixed by.law, the notice must be given at'least ten days before the date of the
meeting, or a shorter. time provided-in the articles of orgamzatron or operatrng agreement
and not more.than:60 days before the.date of the meeting: : :

Subd. 3. Contents. The notice must contain the date, time, and place of the meeting, the .
information withtéspect to dissenters’ rights required by section 322B.386; subdivision 2, if
apphcable and any other information-required by this chapter: In the case-of a special meet-

"ing, the notice must contain'a statemient of thé purposes of the meeting: The notice may.also
contain any other information required by the articles of organization or operatmg agreement
or considered necessary or desrrable by the board of govemors or by any other person ‘or per—
sons calling the meeting.. - “

Subd. 4. Waiver and objectlons. A member may waive notice of a meetrng of mem-
bers. A waiver of notice by a member entitled t0 hotice'is effective whether given before;at,
or after the meetmg, and whether given in Wntmg, orally, or by attendance. Attendance by a
member at a meeting is a waiver of notice of that meeting; except where the member.objects
at the beginning of the meeting to the transaction of business because the meeting is not law-
fully called or convened; or objects before a vote on.an itemof business because the item may

. not lawfully be considered at that meetmg and does not partlclpate in the consideration of the

" item at that meefing; .

Hlstory 1992 0517ar12 s37 1996(:361 s 19 20

322B.343: ELECTRONIC COMMUNICATIONS ,

Subdivision 1. Electronic conferences. If arid to the extent authorized in the operatrng
agreéement or by the board of governors of a closely held limited liability company, a confer-
ence among members by any means of communication through which the members may 'si-
multaneously hear each other during the conference constitutes a regular or special meeting
of members, if the same notice is given of the conference to every owner of membership in-
terests entitled to vote as would be required by this chapter for a meeting, and if the member-
ship interests held by tlie:members participating in the conference would be sufficient to
constitute a quorum at a meeting Participation in a conference by that means constitutes
presence at the meeting in person or by proxy if all the -other requrrements of section
322B 363 are met.

+ Subd. 2. Partncrpatlon by electromc means. If and to the extent authorized in the oper—
ating agreement or by the board of governors of a closely held limited liability company; a
member may participate in a regular or special meeting of members not described in subdivi-
sion 1 by any means of communication through which the member, other members so partic-
ipating, and all members physically present at the meeting-may simultaneously hear each
other dunng the meeting. Participation in a meeting by that means constitutes presence at the
meeting in person.or by proxy if all the other requirements of section 322B.363 are met.

Subd. 3. Waiver. Waiver of notice of a meeting by riieans of communication described
in subdivisions 1 and 2 may:be given in the mannerprovided in.section 322B.34, subdivision .
4. Partrcrpatron in a meeting by means of communication described in subdivisions-1 and 2 is
a waiver of notice of that meeting, except where the member obJects at the beginning of the
meeting to-the transaction.of-business because the meeting is not lawfully called:or-con-
vened, or objects before a vote on an item of business because the item may not lawfully be
considered at the meetmg and does not participate in the consideration of the item at that
. meeting.

History: 1992 c517 art2 s 38
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322B.346 ACT OF MEMBERS. - T DL I SRS

* Subdivision 1. Majority required. The members shall take action by the aff1rmat1ve
vote of the owners of the greatet” of: (1) a‘majority of the voting power of the mémbership
interests present and erititled 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 or the articles of organization require a largér proportion. If the articles

. require a larger proportlon than is requlred by thls chapter for a partlcular act10n the art1cles
control. ’ ,

Subd. 2. Veting by class or series. In any case where a class or series of membershlp
interests is entitled by this chapter, the articles of organization, or the térms:of the member-
ship interests to vote as a class or series, the matter being voted-upon must also receive the
affirmative vote of the owners of the same proportion:of the membership:interests present of
that class or series, or of the total outstanding membership interests of thatclass-or series, as
the proportion required pursuant to subdivision 1, unless the amcles requlre a larger propor-
tion. Unless otherwise stated in the articles or operating agreement in the case of voting as a
" class or series, the minimum percentage of the total voting power of membership interests of
the class or series that must be present is equal to the minimum percentage-of all membership
interests entitled to vote required to be present.under section 322B.353.

Hlstory 1992c5]7art2s39 ]996c36]s2] I997c 10art4s11

3223 35 ACTION WITHOUT A MEETING : ;

_ Subdivision 1. Method. An action required or penmtted to be taken ata meetlng of the
members may be taken by written action signed by all of the members. If the articles so.pro-
vide, any action may be taken by written action signed by the members who own voting pow-
er equal to the voting power that would be requ1red to take the same actlon ata meetlng of the
members at which all members were present., .. . . o : : )

Subd. 2. Effective time. The written actlon is effective when s1gned by the requlred
members, unless a different effective time isprovided in the written action. .

Subd. 3. Notice and liability. When written action is permltted to be taken by less than
all members, all members must be notified immediately of its text and effective date. Failure
to provide the notice does not invalidate the written action.. A member who.does not sign or
consent to the written action:has.no liability for the action.or actions taken by the written.ac-
tion. - ' ‘ . . ;

Hlstory 1992 c 5]7art 2s 40

322B. 353 QUORUM : S

- The owners of a ma_]onty of the voting power of the membershlp interests entitled to

. vote at a meeting are a quorum for the transaction of business, unless a larger or smaller pro-

"~ portionis provided in the articles or operating agreement. If a quorum is present when a duly
called or held meeting is convened, the members present may continue to transact business
until adjournment, even though the withdrawal of members onglnally present leaves less

than the proportion otherwise requlred for a quorum. . .

Hlstory 1992 ¢ 517 art 2 $ 41

322B.356 VOTING RIGHTS - : :

Subdivision 1. Determlnatlon The board of governors may ﬁx or authonze a manager
to fix, a date not more than 60 days, or a shorter time period provided in the articles of organi-
zation or operating agreement, before thé 'date of a meeting of members-as the date for the

. detérmination of the owners of membership interests entitled to notice of-and entitled to vote
atthe' meeting. Whena date is so fixed; only members on that date are entltled tonotice of and
permltted to vote at that meeting of members. N

Subd. 2: Votmg power. Unless otherwise provided inthé artlcles orby the board of gov-
ernors under section 322B.40, subdivisions 5 and 6, members have voting power in propor—
tion to the value of the conmbunons of the members as reflected inthe required récords. .

Subd. 3. Nonmembers. The articles of organization may give or prescribe the manner
of giving a creditor, security holder, or other person a right to vote under this section; but no

I Pl

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



MINNESOTA STATUTES 1998

1221 LIMITED LIABILITY COMPANIES 322B 363

prescription under this subdivision may have the effect of transferring from an assignor of
financial nghts to the assignee the assignor’s voting rights

Subd 4 Jointly owned membership interests. Membership interests owned by two or
more members may be voted by any one of them unless the limited liability company re-
cerves written notice from any one of them denying the authority of that person to vote those
membership interests '

Subd 5 Manner of voting and presumptlon Except as provided in'subdivision 4, an
owner of a membership interest entitled t6 vote may vote any portion of the membership in-
terest in any way the member chooses If amember votes without designating the proportion
voted 1n a particular way, the member 1s considered to have voted all of the membership inter-
est 1n that way s

History: 1992 c 517 art 2542, 1997 c 10art4 s 12

322B.36 VOTING BY ORGANIZATIONS AND LEGAL REPRESENTATIVES.

Subdivision | Membership interests held by another organization. Membership in-
terests of a hmited hability company reflected 1n tne required records as being owned by,
another domestic or foreign organization may be voted by the chief manager, chiefexecutive
officer, or another legal representative of that organization

Subd 2 Membership interests held by subsidiary. Except as provided in subdivision
3, membership interests of a limited liability company reflected 1n the required records as
being owned by a subsidiary are not entitled to be voted on any matter

Subd 3 Membership interests controlled in a fiduciary capacity. Membership in-
terests of a imited liabihity company 1n the name of, or under the control of, the limited habil-
1ty company or a subsidiary 1n a fiduciary capacity are not entitled to be voted on any matter,
except to the extent that the settlor or beneficiary possesses and exercises a right to vote or
gtves the hmited hability company or, with respect to membership interests 1n the name of or
under control of a subsidiary, the subsidiary, binding instructions on how to vote the mem-
bership interests

Subd 4 Veting by certain representatives. Subject to section 322B 323, membership
mterests under the control of a person 1n a capacity as a personal representative, an admims-
trator, executor, guardian, conservator, or the like may be voted by the person, either 1n per-
son or by proxy, without reflecting 1n the required records those membership tnterests in the
name of the person

Subd 5 Voting by trustee in bankruptcy or receiver. Membership interests reflected
n the required records 1n the name of a trustee 1n bankruptcy or areceiver may be voted by the
trustee or receiver either in person or by proxy Membership interests under the control of a
trustee in bankruptcy or a recetver may be voted by the trustee or receiver without reflecting
1n the required records the name of the trustee or receiver, if authonty to do so 1s contatned 1n
an appropriate order of the court by which the trustee or receiver was appointed The right to
vote of trustees 1n bankruptcy and receivers 1s subject to section.322B 323 ‘

Subd 6 Membership interests held by other organizations. Membership interests
reflected 1n the required records in the name of an organization notdescribed 1n subdivisions
1 to S may be voted either 1n person or by proxy by the legal representatlve of that organiza-
tion

Subd 7 Grant of security interest. The grant of a security interest tn a membership
interest does not entitle the holders of the security interest to vote except as provided 1n sec-
tion 322B 313

History: 1992 ¢ 517 art 2 s 43, 1996 ¢ 361 s 22,23 .

322B.363 PROXIES.

Subdivision 1 Authorization. A member may cast or authorize the casting of a vote by
filing a written appointment of a proxy with a manager of the limited liability'company at or
before the meeting at which the appointment 1s to be effective A written appointment of a
proxy may be signed by the member or authorized by the member by transmussion of a tele-
gram, cablegram, or other means of electronic transmission, provided that the ltmited habil-
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1ty company has no reason to believe that the telegram, cablegram, or other electronic trans-
misston was not authonzed by the member Any copy, facsimile, telecommunication, or oth-
er reproduction of the original writing or transmussion may be substituted or used 1n lieu of
the onginal wniting or transmusston for any purpose for which the onginal transmission could
be used, 1f the copy, facsimile telecommunication, or other reproduction 1s a complete and
legible reproduction of the entire onginal wnting or transmission An appointment of a
proxy for membership interests owned jointly by two or more members 1s valid 1f signed or
otherwise authorized by any one of them, unless the limited hability company receives from
any one of those members written notice either denying the authority of that person to ap-
point a proxy or appointing a different proxy

Subd 2 Duration. The appointment of a proxy 1s valid for 11 months, unless a longer
penod 1s expressly provided 1n the appointment No appointment 1s rrevocable and any
agreement purporting to grant an irrevocable proxy 1s voild A member who revokes a proxy
ts not hable 1n any way for damages, restitutton, or other claim

Subd 3 Termination. An appointment may be terminated at will Termunation may be
made by filing wnitten notice of the termination of the appointment with a manager of the
limited hability company, or by filing a new written appointment of a proxy with a manager
of the limited hability company Termination in either manner revokes all prior proxy ap-
pointments and 1s effective when filed with a manager of the limited hability company

Subd 4 Revocation by death or incapacity. The death or incapacity of a person ap-
pointing a proxy does not revoke the authonty of the proxy, unless written notice of the death
or incapacity 1s recetved by a manager of the limited liability company before the proxy exer-
cises the authonty under that appointment

Subd 5 Multiple proxies. Unless the appointment specifically provides otherwise, if
two or more persons are appointed as proxies for a member

(1) any one of them may vote the membership interests on each item of busmess 1n ac-
cordance with specific instructions contained 1n the appointment, and

(2)1f no specific instructions are contained in the appointment with respect to voting the
membership interests on a particular item of business, the membership 1nterests must be
voted as a majonty of the proxies determine If the proxies are equally divided, the member-
ship interests must not be voted

Subd 6 Vote of proxy accepted and liability. Unless the appointment of a proxy con-
tains a restriction, limitation, or specific reservation of authority, the limited hability compa-
ny may accept a vote or action taken by a person named 1n the appointment The vote of a
proxy 1s final, binding, and not subject to challenge, but the proxy 1s liable to the member for
damages resulting from a failure to exercise the proxy or from an exercise of the proxy in
violation of the authonty granted 1n the appointment

Subd 7 Limited authority. If a proxy 1s given authority by a member to vote on less
than all items of business considered at a meeting of members, the member 1s considered to
be present and entitled to vote by the proxy for purposes of section 322B 346, subdivision 1,
only with respect to those 1tems of business for which the proxy has authonty to vote A
proxy who 1s given authority by a member who abstains with respect to an item of business 18
considered to have authonty to vote on the item of business for purposes of this subdivision

Subd 8 Limitations on proxies. A member may not grant any proxy to any person
who 1s an assignee of any member’s financial nghts and who 1s not also a member

History: 1992 ¢ 517 art 2 5 44, 1996 ¢ 361 5 24, 1997 c 10 art 4513

322B.366 MEMBER VOTING AGREEMENTS.

Subdivision 1 General rule. Except as provided 1n subdivision 2, a written agreement
among persons who are then members or who have signed contribution agreements, relating
to the voting of their membership interests, 1s valid and specifically enforceable by and
against the parties to the agreement The agreement may override the provisions of section
322B 363, subdivisions [ to 7, regarding proxies

! Subd 2 Limitation on voting agreements. Any assignee of any member’s financial
rights may not be a party to an agreement under subdivision 1, unless that assignee 1s also a
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member. A voting agreement may-not relate to the consents referred to‘in section 322B.80,
. subdlvrsronl clause (5) 322B 313, subdivision 2; 322B 42, subdivision 3; or 322B 43, sub—'
d1v1sron 3. : . g . o

Hlstory ]992 c 517 art2s 45

322B.37 MEMBER CONTROL AGREEMENTS 0 , ‘

--Subdivision 1. Authorization and scope. A written agreement among persons who are
then members, including a sole member, or who have signed ¢ contribution agreements, relat-
ing to the control of any phase of the business and affairs of the limited liability company, its
liquidation, dissolution and termination, or the relations among members or persons who
have signed contribution agreements is valid as pr0v1ded in subdivision 2. Wherever this
chapter provides that a particular result may or must be obtained through a provision in the
articles of organization (other than a provision required by section 322B.115, subdivision 1,
to be contained in the articles) or in the operating agreement, the same result can be accom-
plished through a member control agréement valid:under this section or through a procedure
established by a member: control agreement valid under this section.” A:member control
agreement may waive, in whole or in Jpart, a member’s dissenting rights under sections
322B.383'and 322B. 386 but may not wawe dissenters’ rights under Sectlon 322B. 873, sub-
division 2, clause (1). :

Subd. 2. Method of approval. A wntten agreement among persons described in subdi-
vision 1 that relates to the control of or the liquidation, dissolution and-termination’of the .
limited liability company, the relations among them, or any phase of the business and affairs -
of the limited liability company; including, without limitation, the managementof its busi-
ness, the declaration and payment of distributions, the sharing of profits.and losses, the elec-
tion of governors or managers, the employment. of members by the limited liability company,
or the arbitration of disputes, is valid, if the agreement is 51gned by all persons who are then
the members of the limited liability company, whether or not the members all have voting
power and all those who have signed contribution agreements regardless of whether those
s1gnat0r1es will, when members, have vot1ng power. An agreement authorized under this
section may allocate to the miembers authonty ordinarily exercised by the board of gover-
nors; allocate to the board of governors authority ordinarily exercised by the members, or
structure the governance of the limited liability company in any agreed fashion.

* Subd.3: Enforceability and copies. (2) Anagreement valid under subdivisions 1 and 2
is enforceable by persons ‘who are parties to it andis binding upon:and enforceable against
only those persons and other persons having knowledge of the'existence of the agreement. A
copy of the agreement must be filed with the limited liability.company. The limited liability
company shall note in its required records that the members’ interests are governed by a
member control agreement entered into under this section.,

.(b) A member control agreement valid under subdrvrsrons 1 and 2is specrﬁcally en-
forceable - . «
(c) A member control agreement may waxve drssenters nghts SubJeCt to section
322B.873, subdivision 3. )

(d) A member or any assignee of ﬁnanmal nghts has the nght upon written demand to
obtain a copy of any member control agreement from the hmxted 11ab111ty company at the
company’s expense. -

Subd. 4. Liability. If an agreerment authorized under this section takes away from any
person any of the authority and responsibility°which that person would otherwise possess
under this chapter, the effect of the agreement is also to relieve that person of liability im-
posed by law for acts arid omissions in the possession or exercise of that-authority and re-
sponsibility and to impose that liability on the person O persons possessing the authonty and
responsibility under the agreement. . . | .

- Subd. 5. Other agreements. This secnon does not apply to limit, or restnct agreements
otherwise valid, nor is the procedure set forth in this section the exclusive method of agree-
ment among i members or between the members and the limited 11ab111ty company with re-
spect to:any of the matters described. " -

History: 1992 ¢ 517 art 25 46; 1997¢ 10an2s56 -
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322B.373 REQUIRED RECORDS AND INFORMATION. :

Subdivision 1. Required records. A limited liability company shall keep at its princi-
pal executive office, or at another place or places within the Unlted States determined by the
board of governors: :

(1) acurrent list of the full name and last—known business, resrdence or ma111ng address
of each member, governor, and chief manager;

2)a current list of the full name and last-known business, residence, or mailing address
of each assignee of ﬁnancxal righits other than a’secured party, and a descrrptlon of the rights -
assi gned ' '

3 a copy of the articles of organization and all amendments to the artlcles

4) cop1es of any currently effective written operating agreement; ,

(5) copies. of the limited liability company’s federal, state, and local income tax retums,,
and reports, if any, for the three most recent years; . - : ;

(6) financial statements required by section 322B.376; -

(7) records of all proceedings of members for the last three years; :

(8) records of all proceedings of the board of govemors for the last three years; *

(9) reports made to members generally within the last three years;

(10) member control agreements described in section 322B.37;

(11).a statement of all contributions accepted under sectron 322B. 40, subdrvxsron 3,in- -
c1ud1ng for each contribution: : , :

(1) the identity, of the member to. whom the contnbutlon relates o

‘(i1) the. class or series to which the contribution pertains; , o -

-!(iii) the amount of cash accepted by the hmlted 11ab111ty company or promised tobe pard: "
to the 11m1ted 11ab111ty company;

(iv)a descnptlon of any services rendered to or for the benefit of the limited liability
company or promiséd to be rendered to or for the benefit of the hnnted liability company; and

(v) the value accorded under section 322B.40, subd1v1s10n 4 to: '

(A) any other property transferred or prorrnsed tobe transferred to the hmlted 11ab111ty
company; and ; .

(B) any services rendered toor for the beneﬁt of the lmuted 11ab111ty company or prom-
ised to be.rendered to or for the benefit of the limited liability company; ‘

~(12) a statement of all contribution agreements made under section 322B 42, 1nc1udmg
for each contribution agreement: S . SR

(i) the identity of the would-be contributor;"

(ii) the class or series to which the future contnbutron pertains; and

(iii) as to each future conttibtition to be made ‘the same information as subdrvrsron l
clause (11) requires for contributions already accepted,;

(13) astatement of all contribution allowance agreements made under sectlon 322B 43
1nclud1ng for each contribution allowance agreement:

(1) the identity of the would—be contrrbutor

(if) the class or series to which the future contribution would pertam and

(iii) as to each future contribution allowed to be made, the same information as subd1v1—
sion 1, clause (11) requires for contributions already accepted; .

(14) an explanation of any restatement of value made under sectlon 322B. 41

- (15) any written consents obtained from members under this chapter; - e

(16) a copy of agreements, contracts, or other arrangements or portrons of them 1 mcor-
porated by reference under section 322B.40, subdivision 6. -

Subd. 2. Right to inspect. (a) A member of a limited liability company ‘has an absolute
right, upon written demand, to examine arid copy, in person or by. a legal representative, at
any reasonable time, and the limited liability company shall make available within ten days
after receipt by a manager of the limited liability company of the wriften demand all docu-
ments referred to in subdivision 1. :
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~+(b) A member of -a limited liability company has a right, upon written demand, to ex-
amine-and copy, in person or by a-legal representative, other limited liability company rec- -
ords-at any reasonable time only if the member demonstrates a proper purpose for the ex-
amination. S

(c) For purposes of this section, a “proper purpose” is one reasonably related to the per-
son’s interest as a member of the limited liability company.

Subd. 3. Protective orders. On application of the limited 11ab111ty company, a court in
this state may issu¢ a protective order permitting the limited liability company to withhold
portions of the records of proceedings of the board of governors for a reasonable period of
time, not,to exceed 12 months, in order to prevent premature disclosure of confidential in-
formatron that would be 11kely to cause competltrve mnjury to the limited liability company. A
protective order may be renewed for successive reasonable periods of time, each i not to ex-
ceed 12 months and in total not to exceed 36 months, for good cause shown. In the eventa '
protective order is issued, the statute of limitations for any action that the member might
bring as a result of information withheld automatically extends for the period of delay:. If the
court does not issue a protective order with respect to any portion of the records of proceed—
ings as requested by the limited liability company, it shall award reasonable expenses, in-
cluding attorney’s fees and disbursements; t6 the member. This subdivision doesnot limit the
right of"a court to grant.other protective orders orimpose other reasonable restrictions on the
nature of the limited liability company records.that may be copied or examined under subdi-
vision 2 or the use or distribution of the records by the demanding member. ‘

Subd. 4. Other use prohibited.:A member:who has gained access under this section to
any limited liability company record may not use or furnish to another for use the limited
liability company record or-a portion of the contents for any purpose other than a proper pur-
pose. Upon applrcatlon of the limited 11ab111ty company, a court ‘may issuea protective order
or order other relief : as may be necessary to enforce the provisions of this subdivision,

Subd. 5. Cost of copies. Copres of the iriformation reférred to in subdrvrsron 1 must be
furnished at the expense of the limited liability company. In all other cases, the limited liabil-
ity comipany may charge the requestmg party a reasonable feeto cover the expenses of pro-
viding the copy. '

" Subd.6. Computerlzed records The records maintained by a lirited liability compa-
ny may utilize any. mformatlon storage techmque including, for example punched holes, .
printed ormagnetized spots, or micro=images, eventhough that makes them illegible visual- .
ly, if the records can be converted accurately and within a reasonable time, into a form that is -
legible visually and whose contents are assembled by related subject matter to permit conve-
nient use by people in the normal course of business. A limited liability company shall con-
vert any.of the records referred:to in.subdivision,2 upon the:request of a person entitled to
inspect them, and the expense of the conversion shall be borne by the person who bears the
expense of copying pursuant to subdivision.5. A copy of the conversion is admissible in evi- .
dence, and is acceptable for all other purposes, to the same extent as the existing or orlgrnal .
records would be if they were legible visually,..

History: 1992 ¢ 517 art 2.5 47; 1993c137s39 1996c361s25

322B.376 FlNANCIAL STATEMENTS

() A limited 11ab111ty company shall prepare annual financial staterhents within 180
days after the close of the limited Tiability company’s fiscal year. The financial statements
must include at least a balance sheet as of the end of each fiscal yearanda statemnent of in- -
come forthe ﬁscal year, prepared on the basis of accountmg methods reasonable in the cir »
cumstances. Thie financial statements may be consolidated statements of the limited liability
company and one or more of its subsidiaries. In the case of statements audited by a pubiic’
accountant, each copy must be accompanied by a report setting forth the opinion of the ac-
countant on the statements; in other cases, each’¢ copy:hiustbe accompanred by a statement of
thé tréasurer or other person in charge of the limited: lrabrhty ¢ompany’s financial records
stating the reasonable belief of the person that the financial statements were prepared in ac-
cordance with accounting methods redsoriable in the circimstances, describing the basis of
presentation, and describing dny respects in which the'financial statements were not pre—
pared on a basis consistent with'those prepared for thé'previous year.: - -
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(b) Upon written request by a member, a limited liability company shall furnish its'most
recent annual financial statements as required under paragraph (a) no later than ten.business.
days after receipt of a member’s written request. ‘‘Furnish” for purposes.of this paragraph
means that the limited liability company shall deliver or mail, postage prepard the financial
statements to the address specified by the requesting member.

History: 1992 c 517art2 548; 1996 ¢ 361 526

322B 38 EQUITABLE REMEDIES. S

If alimited habrhty company or a manager or govemor of the limited liability company
violatesa provision of this chapter, a court in this state may, in an action brought by amember
of the limited liability company, grant any equitable relief it considers just and reasonable in
the circumstances and award expenses, 1nclud1ng attomeys fees and drsbursements to the
member.

History: 1992 ¢ 517 art 2 s 49 LT

322B 383 RIGHTS OF- DISSENTING MEMBERS .

Subdivision 1. Actions creating dissenters’ rrghts Subject toa member control agree—
ment under section 322B.37, amember of alimited liability company may dissent from, and
obtain payment for the fair value of the membet’s membershlp interests in the event of, any
of the following limited liability company actions: - : .

(1).an amendment of the articles of organization that matenally and adversely affects
the rights or preferences of the membership interests of-the dissenting member in that 1t

* (i) altérs or abolishes a preferential right of the membershrp interests; S

" (ii) creates, alters, or abolishes 4 right'in respect of the redemption of the membershrp '
interests, including a provision respectmg a s1nk1ng fund for the redemptlon or repurchase of
the membership interests;

(i) alters or abolishes a preemptrve nght of the owner of the membershrp 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 acceptanice of contributions or the
making of contribution agreements pertaining to membershrp interests W1th similar or dlffer—

. ent voting rights; . , .

(v) changes a member’s r1ght to resign or retrre o

“(vi) establishes or changes the conditions for or consequences of expulsron :

(vii) changes a statement that was required under section 322B.115, subdivision 1, re-
garding the power of remaining members to avoid dissolution by giving dissolution av01d—
ance consent, if the statement was requrred under the law when the amcles of orgamzatron
were executed; * :

(viii) changes a statement that was requrred under section 322B 115, subdivision 1, re-
garding the power of members to enter into a business continuation agreement, if the state-
ment was required under the law when the articles of orgamzatron were executed; or

(2) a sale, lease, transfer, or other disposition of all or substantrally all of the property
and assets of the limited liability company, but not including a transaction permitted without
member approval in section 322B.77, subdivision 1, or adispositionin dissolution described
in section 322B.813, subdivision 4, or a disposition pursuant to an order of a court, or a dis-
position for cash on terms requmng that all or substantially all of the net proceeds of d1spos1— ,
tion be distributed to the members in accordance with thexr respective membership mtere sts
within one year after the, date of drsposmon

. (3)aplan of merger to which the hnnted liability company is a party, except as prov1ded
in section 322B 873, subdrvrsron 2, clause (D)(@@) and sub]ect to section 322B 873, subd1v1-
sion 3;

(4) a plan of exchange to wh1ch the limited habxhty company isa party as the orgamza—
tion whose ownership interests will be acquired by the acquiring orgamzatron if the mem-
bership interests being acquired are entitled to be voted on the plan;, .- |
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"+ (5) any other limited liability company action taken pursuant'to‘a member voté withre-
spect to which the articles of orgafiization, the operating agréement, or aresolution approved
by the board of governors diréects that d1ssent1ng members may obtain payment for-their
" membership interests; or

(6) aresolution of the board of govemors under sectron 322B 873 subdrvrsron 2 to im-
plement a business continuation agreement.

Subd. 2. Othéer rights. The members of a hrmted habrhty company who have a nght
under this section to obtain payment for their membership interests-do not have aright at law
or in equity to have a limited liability company action described in subdivision:1:set aside or
rescinded, except when the limited liability company action is fraudulent with regard to the
complaining member or the limited liability company. R :

Subd. 3. Rights not to apply If adate is fixed accordmg to sectlon 322B 356 subd1v1-
sion 1, for the determination of members entitled to receive notice of and to vote on an action -
described in subdivision 1, only members as of the date fixed may exercise dissenters’ rights.

History: 1992 ¢ 517 art 2:s 50; 1996 ¢ 361 s27 ]9970]0art2s7 art4s14

322B.386 PROCEDURES FOR ASSERTING DISSENTERS’ RIGHTS R

Subdivision 1. Definitions. (a) For purposes of thls sectron the terms defmed m thrs
subdrvrsron have the meanings glven them. ' . '

“(b) “Limited liability company” means a limited ‘liability company whose members :
have obtained rights to dissent under section 322B 383 subdrvrsron 1, and mcludes any suc-_
cessor by mérger..

(c) “Fair value of the membersh1p interests” “means the value of the membersh1p mter— .
estsofa limited 11ab1hty company immediately before the effective date of the limited habrl-
ity company action referred to'in section 322B.383, subdivision 1. '

(d) “Interest” means interest begmmng five days after the effective date of the lumted :
liability company action referred to in section 322B.383, subdivision 1, up to and including
the date of payrerit, calculated at the rate prov1ded in sectlon 549 09 for interest on verdrcts
and Judgments . '

@) “Member” includes a former member when d1ssenters nghts exist because:

(1) the membersh1p of that former member has terminated causing d1ssolutron and

(2) the dissolved limited 11ab111ty company has thén either entered into a winding up
merger under section 322B.81, subdivision 3, or has disposed of its assets pursuant toa bus1-
ness continuation agreement under section 322B.873, subdrvrsron 2. \ ‘

Subd. 2. Notice of action. If-a limited habrhty company calls a member meetmg at
wh1ch any action described in section 322B.383, subdivision 1, is tobé voted upon the riotice
of the meeting must inform each member of the right,to dissent.and must mclude acopy of
section 322B.383 and this section, and if appllcable sections 322B.873, subd1v151ons 2 and
3, and.a brief description of the procedure to be followed under these sections, For members
who have assigned some or all of the1r financial r1ghts, the descnptron must also 1nclude the
procedures under subdivision 9. o :

-, Subd. 3. Notice of dissent. If the proposed actron must be approved by the members a
member who is entitled to dissent under section 322B 383 and. who wishes to exercise dis-
senters’ 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 ; mterests in favor of the proposed action. .

- Subd. 4. Notrce of procedure (a) After.the proposed action has been approved by the
board of governors and, if necessary, the members ithe limited liability company shall send to

_all members who have complied with subdivision 3 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
ard the date by which the demand must be received; " .

(2) a form to be used to certify the date on whrch the member acqurred the membershrp i
interests and to demand payment; and :

(3)a‘copy of section 322B.383, this section and 1f applrcable section 322B.873, subdr—
visions 2 and 3; and a brief description of the procedures to be followed-uinder these: sections.
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- .(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..

Subd. 5. Payment. (a) After the limited liability company action takes effect, or after
the limited liability company réceives a vilid demand for payment, whichever is later, the
limited liability company shall remit to each dissenting member who has complied with sub- .
divisions 3 and 4 the amount the limited liability company estimates to be the fair value of the
membership interests, plus interest, accompanied by: .

(1) the limited liability company’s closing balance sheet and statement: of income for a
fiscal 'year ending not'more:than 16 months before the effective date of the limited habrhty
company action, together with the latest available interim financial statements;. .« .~

(2) an estimate by the limited liability company of the fait value of the membershlp in-
: terests and a brief description of the'method aised to reach the estimate; and -

‘ (3)acopy of section 322B.383, this section, and, if applicable, section 322B.873, subdi-
visions2and 3,and a brief descnptlon of the procedure to be followed in démanding supple—
mental payment... - g

'(b) The limited 11ab111ty company may wrthhold the’ rermttance descrlbed in paragraph
(a) ‘from a person who was not a member on the date the action dissented from was first an-
nounced to the public. If the dissenter has complied with subdivisions 3 and 4, the limited -
liability company shall forward to the dissenter the materials descrlbed in paragraph (a), a
statement of the reason for withholding the refnittance, and an offer to pay to the dissenter the
amount listed in the materials if the dissenter agrees to accept that amount in full satisfaction!

‘The dissenter may decline the offer and demand payment ander subdivision 6 Failure to do
s0 entitlés the dissenter only to the amount offered If the dlssenter makes demand subd1v1—

‘ srons 7 and 8 apply.

" Subd.6. ‘Supplemental payment Ifa drssenter believes that thé' amount remitted under
subd1v151on 5isless than the fair value of the membershlp interests plus interest, the dissenter
may give written notice to the limited liability company of the dissenter’s own estimate of the
fair value of the membership interests, plus interest, within 30 days after the limited liability
company mails the remittance under subdivision 5, and demand payment of the difference.
Otherwrse, a drssenter is ent1tled only to the amount remitted by the limited hablhty compa-
ny.

" 'Subd. 7. Petltlon and determmatlon If the limited habrhty company Teceivés a de-
mand under subdivision 6, it shall, within 60 days after receiving the demand, either pay to’
the dissenter the-amount demanded or agreed to by the dissenter after discussion with the
limited habrhty company or file in court a petition requesting that the'court determine the fair
value of the membershlp interests, plis interest. The petrtron must be filed in the county in
which the registered office of the limited liability company is'located, except thata surviving
foreign corporation that réceivés ademand relatlng to the mernbershlp interests of a constitu-
entlimited liability company shall file the petition in the county in this state in which thé last*
registered office of the constituent limited liability company was located. The petition must-
name as parties all dissenters who have demanded payment under subd1v1s1on 6 and‘who
have not reached agreement with the Timited liability company. The limited liability comipa-‘
ny shall, after filing the petition; serve all parties with a sumirions and copy of the petition
under the rules of civil procedure. Nonresidents of this state may be'served by registered or
certified mail or by publication as provided by law. Except as otherwise provided, the rules of
civil procedure apply to this proceedmg The jurisdiction of the court is plenary and exclu-
sive. The court may appoint appraisers, with powers and authorities the court considers prop- :
er, to receive evidence on and recommend the amount 6f the fair value of thé membership:
interests. The court shall determine whether the:member or members in question have fully
complied with the requirements-of this section, and shall determine the fair value of the mem-
bership interests, taking into account any and all factors the:court firids relevant, computed
by.any method or combination of methods that the court, in its discretion, sees fit to use,
whether or not used by the limited liability company or by a dissenter. The fair value of the
membership interests as determmed :by the court is binding on all members, wherever lo-
cated. A dissenter is entitled to judgment in cash for the amount by whrch the fair value of the
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membership interests as determined by the court, plus interest, exceeds the amount, if any,
remitted under subdivision 5, but is not liable to the limited liability company for the amount,
if any, by which the amount, if any, remitted to the dissenter under subdivision 5 exceeds the
fair value of the membership interests as determined by the court, plus interest. o

Subd: 8. Costs, fees and expenses.(a) The court shall determine the costs and expenses
of aproceeding under subdivision 7, including the reasonable expenses-and compensation of.
any .appraisers appointed by the court; and shall assess those costs and expenses against.the
limited liability company, except that the.court may assess part or all of those costs and ex-.
penses against a dissenter whose action in demanding payment under subd1v1s10n 6 is found
to be arbitrary, vexatious, or not in good faith.

(b) If the court finds that the limited 11ab111ty company has falled to comply substantlally o
with this section, the court may assess all fees.and expenses of any experts or attorneys as the
court considers equrtable These fees and expenses may also be assessed against a.person
who has acted arbitrarily, vexatiously, or not in good faith in bringing the proceeding, and
may, be awarded to a party injured by those actions.

+(C) The court may award, in its d1scret10n fees and expenses to an attomey for the dis-
senters out of the amount awarded to the dissenters, if any. B . '
. Subd.9. Procedures as to assignees of financial rlghts When an. asstgnment of some

-or all of the financial rights of a membership interest is in etfect, then as, to:that membershlp
interest the provisions of subd1v1srons 1to 8 must be, followed subject to the followrng revi-
.sioms. . , :

(a) All nghts to be exerc1sed and actrons to be taken by a member under subd1v1s10ns 2
to 8 shall be taken by the. member and not by any a551gnee of the member S ﬁnancral rights.
As between the limited llab111ty company and the assignees, the actlons taken or omitted by

-the member bind the ass1gnees V : »

(b) Instead of remitting a payment under subdrvrsron 5 paragraph (a), the limited liabil-

1ty company shall forward to the dlssenter member:’ .

(i) the materials descrlbed insubdivision 5, paragraph (a) :

. - (ii) an offerto pay the:amount listed in the materials, with that amount to be allocated
“amongand paid to the mémber and the assignees of financial rights accordrng to the terms of
the assrgnments reflectéd-in the required records; and . R o

‘ (111) 4 statement of that allocation.

e c) If the dissenter’ member accepts the amount of the offer made under paragraph (b)
but dlsputes the allocation, the dissenter shall | promptly so notify the, lrmlted liability compa-
ny and promptly after the notification bring an action to determirie the proper allocation. The
suit must be filed in the county in which the regrstered office of the limited liability company
is located or in the case of a ‘surviving forergn corporation that is complylng with this section
_ followmg amerger or an exchange with d constituent limited liability company the suit must _
be filed in the county in this state in which the last registered office of the constituent limited

liability company was located: The suit muist name as parties the member, the limited liability
company and all assignees of the member’s financial nghts Upon being’ served with the ac-
tion, the limited liability company shall promptly pay into the court the amount offered under
paragraph (b) and shall then be dismissed from the action.-~ *+  *- oL

(d) If the dissenter considers the amount offered ufider paragraph (b) 1nadequate the
dissenter may decline the offer and demand payment under subdivision 6. If the dissenter
. makes démand, subdivisions 7 and 8 apply, w1th the couit havmg Junsdrctlon also to' ‘deter-
mine the correctness of the allocation. .

(e) If the member fails to take action undér either paragraph (c)or (d) then

(i) as to the limited 11ab111ty company, both the member and the assignees of the mem-
ber’s ﬁnancral nghts are limited to the amount and allocatron offered under paragraph (b);
and '

(ii) the limited l1ab1l1ty company dlscharges its obl1gat1on of payment by makmg pay-'
ment accordmg to the amount ‘and allocation offered under paragraph (b). - . '

Hlstory 1992c517art2551 ]996036]s2829 1997 ¢ ]0art4s15
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- CONTRIBUTIONS |

322B.40 AUTHORIZATION, FORM AND ACCEPTANCE OF CONTRIBUTIONS.
- Subdivision 1. Board of governors may authorize. Subject to'any restrictions in the
articles of organization and only when authorized by the board of governors; a limited liabil-
ity company may accept contributions under subdivisions 2 and 3, make contribution agree-
ments under section 322B 42 and make contnbutron allowance agreements under sectron
322B:43. o FRTE oo .

Subd. 2 Perrmssrble forms A person may make a contrrbutron to a hmlted 11abrhty
' ‘company : :

Y] by paying money or transferrlng the ownershrp of an interest in property to the lim~
ited liability company, or rendermg services to or for the benefit of the lrrmted 11ab111ty com-
pany; or -

(2) through a written oblrgatron srgned by the person to pay ‘money or -transfer owner-
ship of an interest in property to the limited: 11ab111ty company or to perform services to or for
the benefit of the limited liability company:* ’

Subd. 3. Acceptance of contrlbutlons No purported contnbutron is to be treated or
considered as a contribution, unless a

(1)‘the board of governors accepts ‘the contribution on behialf of the limited habrlrty
company and in that acceptance describes the contribution, including terms of future per-
formance, if any; ‘and states the value-being accorded to the contribution; and

(2) the fact of contribution and the conttibiition’s accorded value are both reﬂected 1n'
the required records of thé limited liability company. ' P

Subd. 4. Valuation. The determinations of the board of govemors as to the amount orl ’
 fair value or the fairness to the limited liability company of the contribtition accepted or to be
accepted by the limited liability company or the terms of paymiént or performance, including
under a contribution agreement in section 322B.42, and a contribution allowance agreement
in section 322B.43, are presumed to be proper if they are made in-good faith and on the basis
of accounting methods, or a fair valuation or other method, reasonable in the circumstances.:
Governors who are present and entitled to vote, and who, intentionally or without reasonable-
investigation, fail to vote against approving a consideration that is unfair to the limited liabil-
ity company, or overvalue property or services received or to be recerved by the limited li-
ability company as a contribution, are jointly and severally liable to the limited 11ab111ty com-.
pany for the benefit of the theh mémbers who did not ¢onsent to and are damaged by the ac~
tion, to the extent of the damages of those members. A governor. against whom a claim is’
asserted pursuant to this subdivision, except in case:of knowing partrcrpatron in a'deliberte’
fraud, is entitled to contribution on an equrtable bas1s from other governors who are hable
under this subdivision.

Subd. 5. Terms of membershlp 1nterests All the membershrp mterests of a lrrmted
* liability.company must: . . - U

(1) be of one class, wrthout series, unless the artlcles of organrzatron establish, or autho-,
rize the board of governors to establish, more than-one class or series within classes;

(2) be ordinary membership-interests.entitled to vote as provided in section 322B 356,
and have equal rights and preferences in all matters not otherwise provided for by the board
- of governors unless and to the extent that the articles of organization have fixed the relative
rights and preferences of different classes and series; and _

(3) share proﬁts and losses as provided in section 322B.326, and be entrtled to drstnbu-
tions as provided in sections 322B.50, 322B.51, and 322B.873, subdrvrsron 1, clause (3).

, Subd 6. Procedure for fixmg terms. (a) Subject to any restrictions in the articles of
‘organization, the power granted in subdivision 5 may be exercised by a resolution or resolu-
tions establishing a class or series, setting forth the designation of the class or series, and fix-
ing the relative rlghts and preferences of the class or series. Any of the rights and preferences
of a class or series estabhshed in the amcles of orgamzatron or by resolutron of the board of
governors: : o
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(1) may be made dependent upon facts ascertainable: outside the drticles of organiza-
tion, or outside the resolution or'résolutions 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 orgamzatlon or in the resolutlon or: resolutlons estabhsh-
ing the class:or seriesyand © - .. e et . .

(2) may incorporate by reference some or all of the terms of any agreements, contracts 5
or other arrangements entered into by the limited liability company in-connection with the:
establishment of the class or.series if the.limited liability company retains at its principal
executive office a copy of the. agreements contracts, or other arrangements or, the pomons-
incorporated by reference. '

. (b) A statement setting forth the name of the limited liability company and the text of the
resolutlon and certifying the adoption of the resolution and the date of adoptlon must bé 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. However, where the
members have recerved notlce of the creation of membership interests with r1ghts or prefer-
ences not set forth in the articles of organ1zat1on before the acceptance of thié contributions
with respect to the membership interests, the statement may be filed any time within one year
after the acceptance of contnbutlons The resolutron 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) A statement filed with the secretary of state in ac¢ordance with paragraph (b) is not
considered an amendment of the artrcles of orgamzatron ‘for purposes of sections 322B! 155
and 322B.383. o

Subd. 7. Specific terms. Without limiting the authority granted in thlS section, a llmrted
liability company may have membership interests ofa ‘clas§ or series:”

(1) subjectto the nght of the limited liability company to redeem any of those member—’
ship interests at the price frxed for therr redemptlon by the artlcles of orgamzatron or by the
board of governors; T T T Tt T T i

(2) entitling the members to cumulative, partially cumulatrve or noncumulative dis-
tributions;

(3) having preference over any class or'seties of membersh1p mterests for the payment
of distributions of any or:all kinds; ’

(4) convertible intod membershrp mterests of any other class or any series: of the same or’
another class; or S .

(5) having full, partial, or no voting r1ghts except as provided in section 322B 155.

Hlstory' 1992c517art2s52 19960361 s30 . Ao

322B 41 RESTATEMENT OF VALUE OF PREVIOUS CONTRIBUTIONS

Subdivision 1. Definition. As used in this section,.an “old” contribution is a contribu-
tion reflected in the required records of a limited liability company before the time the lim-
ited liability company accepts a new contribution. - ... . :

Subd. 2. Restatement required. Whenever a limited habrhty company accepts anew
contnbutmn, the board shall restate,-as requrred by th1s section, the value of all old contribu-
thIlS ; ,.

fSubd 3. Restatement as to the partlcular serles or class to which the new contrlbu-
*-tion pertains. Unless otherwise provided in the-articles of organization, this subdivision
states the method of restating the value of old contributions that pertam to the same series or
class to which the new contribution pertains:- ,;

- (1) state the value.the limited liability company has accorded to the new contrrbutlon
under section 322B.40, subdivision 3, clause-(1); L .

(2) determine what percentage the value stated under clause (1) w111 constltute, after the _
restatement required by this subdivision,of the total value of all-contributions that pertam to-
the particular series or class to which the new contribution pertains; = =7

(3) divide the value stated under:clause (1) by the percentage détermined under clause ,
2, y1e1d1ng the total value, after the restatement required by thrs subd1v1s1on of all contnbu— ‘
tions pertaining to the particular series or’ class Lol c
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.(4) subtract the value stated under clause (1) from the value determined under clause
(3) yielding the total value, after the restatement required by this subd1v1s1on of all the old:
coniributions pertaining to’the particular series or class;

(5) subtract 'the value, asreflected in the required records before the restatement re-
quired by this subdivision, of the old contributions from the value determinedunder clause
(4), yielding the value to be allocated among and added to the old contnbutlons pertarmng to
the particular.series or class; and

- (6) allocate the value determined under clause (5) proportronally among the old con-
tributions pertaining to the particular series or class, add the allocated Values to those old con-
tributions, and change the required records accordingly.

"The ‘values determined under clause (5) and allocated and added under clause (6) may
be positive, negatlve or Zero.

Subd. 4. Restatement method for other series or classes. Unless otherwise provided
in the articles of organization, this subdivision states the method of restating the value of old -
contributions that do not pertaln to the same series or class to wh1ch the new contrrbutlon
pertains;

¢ determine the percentage by which the restatement under subdrvrslon 3 has changed
the total contribution value reflected in the required records for the series or class to Wthh
the new contribution pertains; and o

(2) asto eachold contnbunon that does not pertam to the same series or class to which
the new contribution pertains, change the value reflected in the required records by the per-
centage determined under clause (1). The percentage determined under clause (l) may be
positive, negative, or zero. '

Subd. 5. New contributions may be aggregated Ifa lrrmted lrabrhty company accepts
more than one contribution pertaining to the same series or class at the same time, then for the
purpose of the restatement required by this section the limited 11ab111ty company may consid-
er all those new contributions as if they were a single contribution. :

History: 1992:c 517 art 25 53 .

322B.42. CONTRIBUTION AGREEMENTS. , j

Subdivision 1. Signed writing, A contribution agreement, whether made before or af-
ter the formation:of the limited liability company,-is not enforceable against the would—be
contributor unless it is in writing and signed by the would-be contributor.

-Subd. 2. Irrevocable period. Unless otherwise prov1ded in the contribution agreement
or unless all of the would-be contributors and, if in existence, the limited liability company,
consent to a shorter or longer penod a contribution agreement is 1rrevocab1e fora penod of
six months.

Subd. 3. Current and deferred payment. A contnbutron agreement, whether made
before or after the formation of a limited liability company, must be paid or performed in full
at the time or times, or in the installments, if -any, specified in the’contribution agreement. In
the absence of a provision in the contribution agreement specifying the time at which the con-
tribution is to be paid or performed, the contribution must be paid or performed at the time or
times determined by the board of governors, but a call made by the board of governors for
payment or perforthance on contributions must be untform-for all membership 1nterests of
the same class or for all membership interests of the same series.

* Subd. 4, Failure to pay remedies. (a) Unless otherwise provided in the contr1but10n
agreement, in the event of default in the payment or performance of an installment or call
when due, the limited liability company may proceed to-collect the amount due in the same
manner as a debtdue the limited liability company. If a would—be contributor does not make a
required contribution of property or services, the limited liability company shall require the
would-be contributor to contribute cash equal to.that portion of the. value, as stated in the
limited liability company required records, of the contribution that-has not been made. -

-(b) If the amount due under a contribution agreement remains unpaid for a period of 20
days after written notice-of demand for payment has been given to the delinquent would-be
contributor, the membership interests that were subject to the contribution agreement may be
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offered for sale by the limited liability company for a price in money equaling or exceeding
the sum of the full balance owed by the dehnquent would—be contributor plus the expenses
incidental to the sale.

" If the membership interests that were subject to the contrlbutron agreement are sold ac-
cordmg to this paragraph, the limited liability company shall pay to the delinquent would—be
contributor or to the delinquent would-be contributor’s legal representative the lesser of (i)
the excéss of net proceeds realized by the limited liability company over the sum of the
amount owed by the delinquent would-be coritributor plus the expenses incidental fo the
sale, and (ii) the amount actually paid by the delinquent would—be contributor. If the mem-
bership interests that were subject to the contribution agreement are not sold according to this
paragraph, the limited liability company may collect the amount due in the same manner as a
debt due the limited liability company or cancel the contrlbutlon agreement according to.
paragraph (c). . ,

(c) If the amount due under a contribution agreement remains unpald for a period of 20
days after written notice of demand for payment has been given to the delinquent would-be
contributor and the membership interests that were subject to the defaulted contribution
agreement have not been sold according to paragraph (b), the limited liability company may
cancel the contribution agreement, the limited liability company may retain the portion of the, *
contribution agreement price actually paid that does not exceed ten percent of the contribu-
tion agreement, and the limited-liability company shall refund to the delinquent would-be
contributor or the delinquent would-be contributor’s legal representatives that portion of the
contribution agreement price actually paid that exceeds ten percent of the contribution agree-
ment price.

~'Subd. 5. Restrictions on assngnment A would-be contributor’s nghts under a con-
tribution agreement may not be assigned, in-whole or in part, to a person who was not a mem-
ber at the time of the assignment, unless all the members approve the assignment by unani-
mous written consent.

Hlstory 1992 c 517art 2 s 54 1996 c 361 531,32

322B. 43 CONTRIBUTION ALLOWANCE AGREEMENTS

" Subdivision 1. Agreements permltted Subject to any restrictions in the artlcles of or-
ganization, a limited hab111ty company may enter into contnbutlon allowance agreements
under the teérms, provisions; and conditions fixed by the board of govemors

Subd 2. ertmg requn'ed and terms to be stated. Any contnbutron allowance agree-
ment must be in writing, and the wntrng must state in full, summarize, or incorporate by ref—
erence all the agreement’s terms, provisions, and conditions.

. Subd. 3. Restrictions on assignment. A would-be contributor’s nghts under a. con—
tribution allowance agreement may not be assigned in whole or in part to a person who was
not amember at the time of the assignment, unless all the members approve the assrgnment
by unanimous written, .consent. :

History: 1992 ¢ 517 art 2555 . .
» ' DISTRIBUTIONS
A o
'322B.50 SHARING OF DISTRIBUTIONS ‘

Unless otherwise provrded in the articles of organization or by the board of govemors
under section 322B.40, subdivisions 5 and 6, d1str1but10ns of cash or other assets of a limited
liability" company, including’ distributions on termination of the limited liability company,
must be allocated in proportron to the value of the contnbutlons of the members reflected in
the requlred records. - - e : , .

: Hlstory 1992c517art2s56 ::_.;-..,3 L

322B.51 INTERIM DISTRIBUTIONS : . <

Except as provided in the articles of orgamzatron a member is entitled to receive drs-‘
tributions before the limited liability company’s termination only as specrfled in the operat-
ing-agreement or by the act of the board of- ‘govemors. - . : .

Histery: 1992 ¢ 517 art 2.5 57
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322B.52 DISTRIBUTION IN KIND. ‘ :

Except as provided in the articles of organization, a member, recardless of the nature of
the member’s contribution, has no right to demand and receive any d1str1but10n from a lim-
ited liability company in any form other than cash. Except as provided in the articles-of orga-
nization, a member may not be compelled to accept a distribution of any asset in’kind froma,
limited liability company to the extent that the percentage of the asset distributed to the mem-
ber exceeds a percentage of that asset that is equal to the percentage in Wthh the member
shares in distributions from the limited liability company .

Hlstory 1992 ¢. 5]7 art2s 58

322B.53 STATUS AS A CREDITOR. : -

At the time a member becomes entitled to receive a d1str1butlon the member has the
status of, and is entitled to all remedies available to, a creditor of the hmrted liability compa-
ny with respect to the distribution. , : A

History: 1992 c517art2 559 S

322B.54 LIMITATIONS ON DISTRIBUTION. SN

’ :Subdivision 1. When distributions are permitted. (a) The board of govemors may-
authorize and cause the limited liability coriipany to make a distribution only if the board of
governors determines, in accordance with subdivision 2, that the limited liability company
will be able to pay its debts in the ordinary course of business after making the distribution
and the board of governors does not know before the distribution is made that the determina-
tion was or has become erroneous.

(b) The limited liability company may make the distribution if it is’ able to pay its debts
in the ordinary course of business after making the distribution.

(¢) The effect of a distribution on the ability of the limited liability company to pay its
debts in the ordinary course of business after makmg the distribution must be measured in
accordance with subdivision 3.

(d) The right of the board of governors to authonze and the limited hablhty company to
make, distributions may be prohibited, limited, or restncted by the artlcles of orgamzatron or
operating agreement of an agreemerit.

Subd. 2. Determmatlon presumed proper. A determination that the hmrted 11ab111ty
company will be able to pay its debts in the ordmary course of business after the distribution
is presurmied to be proper if the determination is made in compliance with the standard of con-
duét provided in section 322B.663 on the basis of financial information prepared in accord-
ance with accounting methods, or a fair valuation or other method, reasonable in the circum-*
stances. No liability under section 322B.663 or 322B. 56 w111 accrue if the requ1rements of
this subdivision have been met.

Subd. 3. Effect measured. (a) In the case of a distribution made by a limited liability
company in connection with a redemption of its membership interests, the effect of the'dis-
tribution must be measured as of the date on which money or other property is transferred, or
indebtedness payable in installments or otherwise is incurred, by the limited liability compa-
ny, or as of the date on which the member ceases to be a member of the limited 11ab1hty com-
pany, whichever is the earliest. ; :

..(b) The effect of any other distribution must be measured as of the date of its authonza-
tion if payment occurs 120 days or less following the date of authorization, or as of the date of
payment if payment occurs more than 120 days followmg the date of authorization.

{c) Indebtedness of a limited liability company incurred or issued in a distribution in
accordance with this section to 2 member who as a result of the transaction is no longer a
member is on a parity with the indebtedness of the limited liability company to.its general
unsecured creditors, except to the extent subordinated, agreed to, or secured by a pledge of
any assets of the limited liability company or a related organization,or'subject to-any other
agreement between the limited liability company. and the member. .

(d) Sections 322B.54 to 322B.56 supersede all other statutes of' this state with respect to
distributions, and the provisions of sections 513.41 to 513:51 do not' apply to drstrrbutlons
made by a limited liability company govemed by this chapter. . oL
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Subd. 4. Restrictions. (a) A distribution may be'made to the owners of a class or series
of membership interests only if:

(1) all amounts payable to the owners of membership interests havmg a preference for
the payment of that kind of distribution, other than those owners who give notice to the lim-
ited liability company of their agreement to waive their rights to that payment, are paid; and

i(2) the payment of the distribution does‘riot reduce the remaining net assets of the lim-
ited liability company below the aggregate preferential amount payable in the event of liqui-
‘dation'to the owners of - membership interests having preferential rights, unless the distribu-
tion is made to those members in the order and to the extent of theéir respective priorities: orthe
owners of membership interests who do not receive distributions in that order give notice to
the limited liability company of their agreement to waive,their rights to that distribution.

A determination that the payment of the distribution does not reduce the remaining net
.assets of the limited liability company:below the aggregate preferential amount payable in

"the event of termination to the owners of membershlp interests-having preferential rights is
presumed to be proper if the determination is made in compliance with-the standard of con-
duct provided in section 322B.663 on:the basis of financialinformation prepared in accord-
ance with accounting methods, or-a fair valuation or.other method, reasonable in the circum-
stances. Liability under section 322B 663 or322B. 56 wrll notarise if the requlrements of this
paragraph aremmet: | e,

- (b)Ifthe money or property avallable for dlstrlbutlon is 1nsuffrcrent to satrsfy all prefer-
ences, the distributions shall be made-pro rata according to the order of pricrity. of prefer—
ences by classes and by series within those classes unless those owners who do-not réceive
distributions in that order give notice to the limited liability company of the1r agreernent to
waive their rights to that distribution. v

History: ]992c5]7art2s60 1993 ¢ 137 s 40; ]996036]s33

322B.55 LIABILITY OF MEMBERS FOR ILLEGAL DISTRIBUTIONS.
Subdivision 1. Liability. A member who receives:a distribution made in violation of
section 322B.54 is liable to the limited liability company, its receiver or other person winding
up its affairs, or a governor under section 322B.56, subdivision 2, but only to the extent that
the dlstnbutlon received by the member exceeded the amount that properly could have been
pald under section 322B.54. ‘ '
Subd. 2. Statute of hmxtatlons An actron fust not be commenced under this sectron
more than two years from the date of the drstrrbutlon

Hlstory 1992 ¢ 517 art 2 5 61

322B.56 LIABILITY OF GOVERNORS FOR ILLEGAL DISTRIBUTIONS

' "Subdivision 1. Llablllty. In addition to any other liabilities, ‘agovernor who s present at
a meetmg and fails to vote agamst or who consentsin writing to,a dlstnbutron made'in viola-
tion of section 322B.54, subdivision 1 or 4, or arestriction contained in the articles 6f organi-
zatron or operatmg agreemient or ah agreement and who fails t0 comply with the standard of
conduct provided in section 322B.663, is liable to the limited liability company, 1ts receiver
of any. other person w1nd1ng up its affairs jointly dnd severally with' all other govemors so
lidble and to other governors under subdivision 3, but only to the extent that the distribution
) exceeded the amount that properly ¢ould have been pa1d undefr sectron 322B.54. ’
"Subd. 2. Contribution from members A’governor againist whom an action 1s brought
* under this section with respectto a distribution may implead in that action all members Who
received the distribution and may compel prorata contnbutlon from them inthat action to the
extent provided in section 322B.55, subdivision 1. g

Subd. 3. Impleader and contribution from governors: A governor agarnst whoim an

action is brought under this séction with respect to a distribution may implead in that action
all other governors ‘whio voted for or consented n wntmg to the d1str1but10n and may compel
pro rata contribution from them in that action. "

" Subd. 4. Statute of limitations. Ah action must riot be commenced under this section
more than two years from the date of the distribution.

History: 1992 ¢ 517 art 2 s 62; 1996 ¢ 361 s 34 -
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" ORGANIZATION AND GOVERNANCE

322B.60 ORGANIZATION

Subdivision 1. Role of orgamzers If the first board: of govemors is not named in the
articles of organization, the organizers.may elect the first board of governors or may act as
governors with all of'the powers, nghts duties, and liabilities of governors, until governors
are elected or until a contrrbutlon is accepted, whichever occurs first. R

‘Subd. 2. Meeting. Afterthe filing of articlesof organization, the organizers or the gov-
ernors named in the articles of organization shall either’hold an o6rganizational meeting at the
call of‘a majority of the organizers or of the governors named in the articles, or take written
action, for the purposes of transacting business and taking actions necessary or appropriate to
complete the organization'of the limited liability company, including, without limitation,
amending the articles, electing governors, adopting an operating agréement, electing manag-
ers, adopting barnking resolutions, authorizing or ratifying the purchase, lease, or other ac-
quisition of suitable space; furniture, furnishings; supplies, and materials, approving-alim-
ited 11ab111ty company seal, adopting:a fiscal year for the limited liability company, contract-
ingto receive and accept contributions, and makmg any appropriate tax elections. If a meet-
ing is'held; the person or persons calling the meeting shall give:at:least three days’ notice of
the meeting:to each organizer or governor named, stating the date, time;-and place of the
meeting.-Organizers and governors may waive notice of an organizational meeting in the
same ‘manner that a governor may waive notice of meetmgs of the board under section
322B.643, subdivision 5. :

Hlstory: 1992 ¢ 517 art 2 s 63; 1996 ¢ 361 s 35°

322B.603 OPERATING AGREEMENT

Subdrvrsron 1. Generally A limited 11ab1hty company may, but need not, have an oper-
ating agreement. The operating agreement may contain any provision relating to.the man-
agement of the business or the regulation of the affairs of the limited liability company not
inconsistent with law or the articles of organization. An act of the board under subdrvrsron 2
and of the members under subdivision 3 will be tonsidered part of the operating agreement
only if the act expressly states that it is intended to’ const1tute or rev1se the operatmg agree-
ment.

Subd. 2. Power of board of governors. An 1mt1a1 operating agreement may be adopted
pursuant to section 322B.60 by the organizers or by the first board of governors. Unless re-
served by the articles of orgamzatlon to the members, the power to adopt, amend, or repeal
the operatmg agreement is vested in the board of governors. The power of the board of gover-
nors is subject to the power of the members, exercisable in the manner provided in subdivi-
sion 3, to adopt, amend or. repeal the operating agreement adopted amended, or repealed by
the. board of governors. After the adoption of the initial operating agreement the’ board of
governors shall not adopt, amend, or repeal an operating agreement provision fixing a quo—
rum for meetlngs of members, prescribing procedures for removing governors or filling va- -
cancies in the board of governors, or fixing the number of governors or their classrfrcatrons
quahﬁcatrons or terms of office, but may adopt or amend an operatlng agreement provrsron
to increase the number of governors.

Subd. 3. Power of members and procedure If a member or: members owning three :
percent or more of the voting power of the members entitled to vote, propose aresolution for
action by the members to adopt, amend, or repeal operating agreement provisions adopted
amended, or repealed by the board of governors.and the resolution sets forth the provision or
provisions proposed for adoption, amendment, or repeal, the lumtatrons and procedures for
submitting, considering, and adopting the resolution are the same as provided in section
322B.15, subdivisions 2 to 4, for amendment of the articles of orgamzatron

History: 1992 c 517 art 2 5 64 .
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3228B. 606 BOARD OF GOVERNORS
Subdivision 1. Board of governors to manage. The business and affairs of a lnmted

liability company is to be managed by or under the direction of a board of governors, subject .

to the provisions of subdivision.2 and section 322B.37. The first board of governors may be
. named in the articles of organrzatton or elected by the organrzers pursuant to sectron 322B.60
or by the members.

Subd 2, Member management The owners of the membershrp interests entitled to
voté for governors of the limited liability company may, by unanimous affirinative vote, take
any action that this chapter requires or permits the board of governors to take As to an actron E
taken by the members in that manner ’

" (1) the governors have no duties, 11ab111t1es or responsrbrhtres as governors under this
chapter with respect to or arising from the action;

(2) the members collectrvely and 1nd1v1dually have dll of the dutres lrabrhtres and re-
sponsibilities of governors under this chapter with respect to and arising from the action;

(3) if the action relates toa matter requrred or perrmtted by th1s chapter or by any other
adoptron by the. members the actron is consrdered to have beern approved or adopted by the
board of governors and

(4) a requirément that an instrument filed with 2’ ‘governmental agency contain a state-
ment that the action has been approved and adopted by the board of governors is satrsfred by a
statement that the members have taken the action under th1s subdrvrsron

Hlstory 1992 ¢ 517 art 2 565

322B.61 NUMBER.

The board of governors consists of one or more govemors The number of ZOVernors
-must be fixed by or in the manner provided in the articles of organization or the operating
agreement. The number of governors may be increased or, subject to section 322B. 636, de-
creased at.any time by amendment 1o or in the manner prov1ded in the artrcles or operating
agreement. N : o wr .

_ History: 1992 ¢ 51 7 art2s 66

322B.613 QUALIFICATIONS AND ELECTION.

' Governors must be natural persons. The method' of election and any addrtronal quahfl—‘
catibhs for governors may be 1mposed by or 1n the manner provrded m the artrcles or operat-
ing agreement. DA

History: 1992 ¢ 517 art 2 s 67 ¢ R lﬁ“v?

[
322B.616 TERMS. s
., Unless frxed terms are prov1ded for in the artrcles or operatrng agreement a govemor
serves for an indefinite term that explres at the next re gular meeting of the members. A fixed
termofa governor must not exceed five years. A governor holds office for the term for which
the governor was elected and until a su€cessor iselected and has qualified, or until the earlrer
death resignation, removal or disqualification of the govemor

| History: 1992 ¢ 517ar2568 . "~ T e

322B 62 ACTS NOT-VOID OR VOIDABLE , :

The exprratron of a governor’s term with or without the election of a quahﬁed SUCCESSOr
_ doesnot make prror or. subsequent acts of the - govemors or: the board of - governors vord or
_ voidable. - = T o S P PN I C R P E
I-Ilstory I992c517ar12s69 S TR e T e

322B.623 COMPENSATION. G T e
-.Subject to any limitations in the articlesor operatmg agreement the board of govemors )
may fix the compensation of. governors. T

History: 1992 ¢ 517.art2570 . ST
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322B.626 CLASSIFICATION OF GOVERNORS. -
Governors may be divided into classes as provrded in the artrcles or operatmg agree—
-ment.

Hlstory 1992 c 517 art 2s71

322B 63 CUMULATIVE VOTING FOR GOVERNORS c
Subdivision 1. Votmg rights. Unless the articles of orgamzatron provide that there is no
cumulative voting, and except as provided in section 322B.636, subdivision 5, each member
entitled to vote for governors has the right | to cumiulate voting powerin the electron of gover-
» ‘nors by giving written notice of intent to cuinulate voting power to any manager of the lim-
 ited 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 electron of § governors at the meetrng, in
which case: ’
(1) the presiding manager ¢ at the meetmg shall announce, before the election of gover-
nors, that members shall ¢umulate their votmg power; and”

'(2) each member shall cumulate that* voting power erther by castmg for one candidate
the amount of voting power eqial to the number of govemors to be elected multiplied by the
voting power represented by the membershrp interests owned by that member, or by distrib-
uting all of that voting power on the same pririciplé among any number of candrdates

Subd. 2. Modifications. No amendment to the articles or operatrng agreement that has
the effect of denymg, limiting, or modrfyrng the right t to cumulatrve vot1ng for members pro-
vided in this section may be adopted if the votes of a propomon of the voting power sufﬁcrent
to elect a governor at an election of the entire board of governors under cumulatrve votmg are
cast against the amendment.

Hlstory 1992 c517 art 2 s72

322B.633 RESIGNATION ; -

A governor may resrgn atany tithe by-giving written nétice to the limited habrhty com:-
pany. The resignation is effective withot acceptance when thenotice is given to the hmlted
liability company, unless a later effective time is specrﬁed in the notice. - ‘

History: 1992 c 517 art2s 73 ' i
322B.636 REMOVAL OF GOVERNORS x

. Subdivision 1. Modlficatlon The prov1s10ns of thls sectlon apply unless modrﬁed by
the articles of organization or the operating agreement

Subd. 2. Removal of governors. A governor may be removed atany time, wrth or. wrth-
out cause, if:

(1) the governor was named by the board of governors to fill a vacancy,

(2) the members ‘have’ not electéd ‘governors in the mterval between the time of the ap-
pomtment to fill a vacancy and the nme of the removal; ‘and -

(3)a majonty of the remammg govemors present afﬁrmatrvely voteto remove the gov- ‘
efnor.

Subd. 3. Removal by members Any oneor all of the govemors may be removed at any
time, with or without cause, by the affirmative vote of the Gwriers of the proportion of the
voting power of the membership interests of the classes-orseriesthe. governor represents suf-
ﬁcrent to elect them, except as provided in subdivision 4. vl e

*-Subd. 4. Exception for limited liability companies with cumulatlve voting. In alim-
ited liability company having cumulative voting, unless the entire board of governors is re-
moved s1multaneously, a governor is not removed from the board of governors if there are
cast against removal of the governor the votes of a proportion of the voting power sufficient
' to elect the governor atan. election of the entire board of govemors under cumulativevoting.

“Suibd. 5: ‘Eleétion of réplacements. New governors may be'elected at a-meeting at-
Wthh governors are removed. If the limited 11ab111ty coinpany allows cumniilative voting and
~ amember notifies the presiding manager at any time before the election of new governors of
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intent to cumulate the votes of the member, the presiding manager shall announce before the
election that cumulative voting is in effect, and members shall cumulate their votes as pro-
vided in section 322B.63, subdivision. 1, clause (2).

History: 1992 ¢ 517 art 2 s 74

-

* 322B.64 VACANCIES.

* “Unless dlfferent rules for f1llmg Vacancres are prov1ded for in the artlcles or operatrng
agreement ' '

‘ (1)(1) vacan01es onthe board of govemors result1ng from the death, re81gnatlon remov-
al or d1squal1ﬁcat1on of a governor may be filled by’ the affirmative vote ofa majonty of the a
remammg govemors even though less than a quorum and '

(ii) vacancies on: the board of governors result1ng from newly created govemorsh1ps
may be filled by the affirmative vote of a majonty of the governors servmg at the tlme of the o
increase; and i

(2) each governor elected under this section to fill a vacancy holds offlce until a quah—'
fied successor is elected by the members at the next regular or spe01al meetmg of the mem-
bers JEERE AR Y :

Pl R T A ‘ PRV

Hlstory ]99205]7art2s75 A

3 A
ci

322B 643 BOARD OF GOVERNORS MEETINGS .

“Subdivision 1. Time and place. Meetings of.the board of governors may: be held from

it1me to time @ provided inthe articles of organization or operating agreement at any place

within or without the state that the board of governors may select or by any means described

in subdivision 2. If the board of governors fails to select a place for a meeting, the meeting

- mustbe held at the principal executive office, unless the articles or operating agreement pro—
. vide otherw1se

Subd. 2 Electromc commumcatlons. (a) A conference among governors by any

. means ¢ of commumcat10n through Wthh the governors may simultaneously hear each other

‘during the conference constitutes a board of governors meeting, if the same notice is given of

the conference as;would be requrred by subdivision 3 for.a meeting, and if the number of

governors partrmpatrng in the conference Would be sufﬁc1ent to constitute a. quorum at a

meet1ng Part1c1pat1on in a meeting by, that means constltutes presence in person at the meet-
ing.

MA governor may participate in a board of governors meeting not descnbed in para-
graph (a) by any means of communication through which the | govemor other gOVernors so -
participating, and-all govemors physically present at'the meetmg may simultaneously hear’
each other durrng the meetmg Partlc1patlon ina meet1ng by that means constltutes presence
in person at the meet1ng T

‘Subd. 3. Calllng meetmgs and notice. Unless the articlés of organ1zat10n or operat1ng
agreement prov1de fora dlfferent t1me penod a governor may call 2 board’ meetmg by giving
_ atléastten days notice or; in the caseof orgamzat10na1 meetings under séction 322B.60, sub-
“division 2, at least three days’ notice to all governors of the date, time, and place of the meet-
ing. The riotice need not state the purpose of the meetlng unless the artlcles or operatmg
agreement require-it. 7 e i
Stbd. 4. Previously scheduled meetmgs It the day or date, time, and place of aboard
of governors meetmg have been provided in the articles ‘or operatmg agreement, or an-
. nounced at a previous meeting of the board of governors, no notice is required. Notice of an
. adjourned meeting need not be given other than by announcement at the meeting at which
adjoumment is taken.. .
Subd. 5. Waiver of notice. A governor may waive notice of a meetmg of the ‘board.of
governors. A waiver of notice by a governor-entitled to notice is effective whether givien be-
fore, at, or after the meeting;;and whether given in writing, orally, or by attendance. Atten- ":

. dance by a governor at a meeting is a waiver of notice of that meeting, except where the gov- .

- ernor objects at the beginning of the meeting to the transaction of businessbecause the meet-
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ing’is not: lawfully called or convened and does not partlcrpate in the meetlng after the ob]ec—
tion. ~ o ; . -

History: 1992 ¢ 517 art 2 s 76; 1996c 361536

322B.646 ABSENT GOVERNORS.

If the articles of organization or operating agreement so provide, a governor may give
advance written consent or opposition to a proposal to be acted on at a board of governors
meeting. If the governor is not present at the meeting, consent or opposition to a proposal
does not constitute presence for purposes of determining the existence of a quorum, but con-
sent or opposition must be counted as the vote of a governor presentat the meefing in favor of
or against the proposal and must be entered in the minutes or other record of action at the
meeting, if the proposal acted on at the meeting is substantrally the same or has’ substantlally
the same effect as'the proposal to'which the governor has consented or ob_]ected

Hlstory 1992¢517art2 s 77 1996 ¢ 361 5§37
322B 65 QUORUM . :

CA majority, or a larger or smaller proportlon or number prov1ded in the artrcles of orga-
nization or operating agreement, of the governors currently holding office is aquorum for the -
+.transaction of business. In the absence of a quorum, a majority of the’ governors presentmay
adjourn a meeting from time to time until a quorum is present. If a quorum is present when a
duly called or held meeting is converied, the govérnors present inay contimue to'transact busi-
ness until adjournment, even though the-withdrawal of a number of governors originally
present leaves-less than the proportion or number otherwrse required for a quorum P

Hlstory 1992c5]7ar12578 ST T e

322B.653 ACT OF THE BOARD OF GOVERNORS we
The board of governors shall take action by the affirmative vote of the greater of (l) a’
ma]orrty of governors present at a duly held meeting at the fime the action is taken, or (2) a
majority of the minimum proportion of number of governors that would ¢onstitute a quorum ‘
for the transaction of business at the meetrng, except where this chapter or the articles requrre ’
the affirmative vote of a larger proportion or number. If the articles require a larger propot-
t10n or number than is requrred by this chapter for a partlcular actron the artlcles control

Hlstory 1992 ¢'517 art 2 5 79; 1996 ¢ 361 s 38
- 322B.656 ACTION WITHOUT A MEETING R o :

Subd1v1s10n 1. Method. An action requrred or permrtted to be taken af; a board of gover- -
nors meetmg may be taken by wntten action s1gned by all of the governors If the articles so
provide, any action, other than an action requiring member approval may bé taken by written -
action signed by the number of governors that would be requrred to take the same actionata
meeting of the board, of governors at which all govérnors were present

Subd. 2. Effectlve time. The written action is effective ‘Wwhen srgned by the requrred
number .of governors, unless a different effectrve time is provrded in the written action.,

.Subd. 3. Notice and liability. When written action is permitted to be taken by less than ‘
all governors, all governors must be notified immediately of its text and effective date. Fail-
ure to provide the notice does not invalidate the written action. A governor who does not sign
orconsent to the written action has no lrabrlrty for the actron or actrons taken by the written
action. :

Hlstory 1992 c 517 art: 2 5 80

322B.66 COMMITTEES - Gt ,
Subdrvrsron 1: Generally A resolution approved by the afﬁnnatrve vote ofa majority’

"+ of the board of governors may establish committees having the<authority of the board in the

management of the business.of the limited liability company only*to the extent provided in -

the resolution. Committees may include a special litigation committee consisting of one or .
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+more independent govertiors or other independent persons to consider legal rights or reme-

_dies of the limited liability company and whether those rights and remedies should be pur-

sued. Committees other than special litigation committees are subJect atall times to the direc-
tion and ¢ontrol of the board:of -governors..

Subd. 2. Membership. Committee members must be natural persons Unless the ar-
ticles or operating agreement provide:for a different membership or manner of appointment,
a committee consists of one or more persons, who need not be governors, appointed by afﬁr-
mative vote of a majority of the governors, jpresent. -

Subd 3. Procedure. Sections 322B.643 t0.322B.656 apply to. committees. and mem-
bers of commlttees to the same extent as those; sections apply to the board of governors and

: govemors . , :

“Subd. 4 Mlnutes Mmutes 1f any, of commrttee meetmgs must be made ava11able upon

- request to.members of the committee and to any governor.

Subd. 5. Standard of conduct. The establishment of, delegation: of authorrty to, and
action by a committee does not alone constitute comphance by a governor with the standard
of conduct set forth in section 322B.663.

Subd. 6. Committee members‘considered governors. Cotiimittee members are con-
sidered to.be governors for. purposes;of sections.322B.663, 322B 666, and 322B. 699

Hlstory ]992 ¢ 5]7 art 2 s 81

322B.663 STANDARD OF CONDUCT. =

' SublelSlOIl 1. Standard and llabrllty A oovernor shall dlscharge the duties 6f the
"position of governor in good faith; ina manner the governor reasonably believes to'be in the
“best interests of the limited habrhty company, and with the caré an ordinarily prudentperson .
in a like position would exercise under similar circumstances. A person who so perforins
those duties is not hable by reason of be1ng or havrng been a governor of the 11m1ted 11ab111ty
?»company : :
‘Subd. 2. Reliance. (a) A govemor is entltled torely on 1nf0rmat10n opinions, reports, or
statements, 1nc1ud1ng ﬁnanc1a1 statements and other f1nan01a1 data in each case prepared or
presented by::

(1) oneor. more managers or employees of the limited liability company whom the gov-
ernor Tea onably believes to'be reliable and competent in the matters presented

) counsel pubhc accountants, or other persons as to matters that the governor réason-
ably beheves are within the person’s professronal or expert competence or

3)a comnnttee of the board of governors upon which the governor does not serve, duly
estabhshed in accordance with section 322B.66, as to matters within its designated authorrty,
if the governor reasonably believes the committee to merrt conﬁdence

(b) Paragraph (a) does not apply to a governor who has knowledge concermng the mat-
ter in question that makes the reliance otherwise permitted by paragraph (a) unwarranted.

-Subd. 3. Presumption of assent and dissent. A governor whois present at a meeting of
the board of gOVernors. when an action is approved by the affirmative vote of a majority of the
governors present is presumed to haye assented to the action approved, unless the governor:

H obJects at the begmnmg of the meeting to the transaction of business because the
meeting is not lawfully called or convened and does not partrcrpate in the meeting after the
objection, in which case the governor is not cons1dered tobe Jpresent.z at the meetmg for any
purpose.of this chapter; . ,

(2)-votes against the act10n at the meetrng, or L :

(3) is prohibited by section 322B.666 from Votmg on the actron o .

- Subd: 4. Elimination or limitation of liability. A' governor’s personal habrhty to the
hmrted liability company or its members for monetary damages for breach of fiduciary-duty
as a governor may be eliminated:or limited in'the:articles of organ1zat1on The artlcles may

‘not ehmrnate or limit the liability of: a governor ¢ g

- (1) for any breach of the govemor s duty of loyalty to the hmrted 11ab111ty company orits

members e
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(2) for acts or omissions not in: good faith or that involve 1ntentrona1 rmsconduct or.a
knowing violation of law; - .- L i ‘
(3) under section 80A .23 or 322B 56; . . : i
(4) for any transactron from whrch the governor derrved an 1mproper personal benefrt
or. :

% (5) for any act or omission occurring before the date when the provrsron in the arucles of
organlzatron eliminating or limiting liability becomes effective. -
Subd. 5. Considerations. In drschargrng the duties of the position of governor, a gover-
nor may, in considering the best interests of the limited liability company, consider the inter-
-ests of the limited liability company’s employees, custormers, suppliers, and ‘creditors, the
economy of the state and nation, community and societal considerations, and the long-term
as:well as short—term iriterests of the limited liability company and its members including the
possrblhty that these interests may be best served by the continued mdependence of the lim-
ited. hablhty company. B P

Hlstory 1992 ¢ 517 art 2 s 82";

322B.666 GOVERNOR CONFLICTS OF INTEREST o ‘

- 'Subdivision 1. Conflict and procedure when conflict arises. A contract or other trans-
action between a limited liability company and one or more of its governors, or between a
limited liability company and an organization in or of which one or more of its governors are
- governors, directors, managers, officers, or legal representatives or have a material financial
, interest, is not void or voidable because the governor or governors or the other organizations
are parties or because the governor or governors are presernit at the meeting of the members or
the board of governors or a committee at which the contract or transaction is authorized, ap-
proved or ratified, if:

*(1).the contract or transaction was, and the person assertmg the vahdlty of the contract
“or transactron sustains the burden of establishing that the contract or transaction was, fair and

.reasonable as to the limited liability company at the time it was authorized, approved orrati-
f1ed :

(2) the material facts as to the contract or transaction and as to the manager ’sor manag-
ers’ interest are fully disclosed or known to the members and the contract or transaction is
approved in good faith by (i) the owners of two—thirds of the voting power of the membershrp
interests entitled to vote that are owned by persons other than the interested governor or gov-
“ernors, or (ii) the unammous affirmative vote of all members, whether or not entitled to vote;

(3) the matefial facts as to the contract or transaction and as to the governor ’s or gover-
nors’ interest are fully dlsclosed or known to the board of governors or a continitteé, and the
board of governors or committee authorizes, approves, or ratifies the contract or transaction
in good faith by a majority of the board of governors or committee, but the interested gover-
nor or governors are not counted in détermining the presence of a quorum and must ot vote;
or o S o A ;

~ (4) the contract or transaction’is a distribution described in section 322B.54, subdivi- .
sion 1, or a merger or exchange described in section 322B.70, subdivision 1. or 2.

Subd. 2. Material financial interest. For purposes of this section:

(1) a resolution ﬁxrng the compensation of a governor or fixing the compensation of
another governor as a governor, manager, employee or agent of the limited liability compa-
ny, is not void or voidable or considered to be a contract or other transaction between a lim-
ited liability company and one or more of its governors for purposes of this section even
though the governor receiving the compensation fixed by the resolution is present and voting
at the meeting of the board or acommittee at which the resolution is authorized; approved or
-ratified or even though other governors voting upon the resolution are also recervmg com-
pensation from the limited liability company; and

(2) a.governor has a material financial interest in each organization in whrch the gover—
nor, or the spouse, parents, children and spouses of children, brothers and sisters and spouses
of brothers and sisters, and the brothers and sisters of the spouse of the governor, or any com-
bination of them have a material financial interest. For purposes of this section, a contract.or
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'other transaction between a limited liability company and the spouse, parents, children and

- spouses of children, brothers and sisters, spouses of brothers and sisters;and the brothers and
sisters of the spouse of a governor, or any combination of them, is considered to be a transac-
tion between the limited liability company and the governor. .

-History: 1992 ¢ 517 art 2 s 83; ]996 ¢ 361s 39
MANAGERS

322B. 67 MANAGERS REQUIRED
A limited 11ab111ty company must have one or more natural persons exercrsmg the func— .
tions of the offices, however designated, of chief manager and treasurer. ‘

History: / 992 c517art2 s 84

322B.673 DUTIES OF REQUIRED MANAGERS. - .

Subdivision 1, Presumption and modification. Unless the articles of organrzanon or
_the. operatmg agreement provide otherw1se the chief manager and treasurer have the duties
spe01f1ed in this section.

..Subd. 2. Chief manager The chief manager shall , :

1) have general active management of the business of the hrmted 11ab111ty company,

(2) when present, preside at all meetings of the board of governors and of the members;

(3) see that all orders and resolutions of the board of governors are carried into-effect;

(4) sign and deliver in the name of the limited liability company any deeds, mortgages,
bonds, contracts or other instruments pertaining to the business of the limited liability com-
pany, except in.cases in which the authority to.sign and deliver is required by law to be exer-
«cised by another person or is expressly delegated by the articles or operating agreement or the
board of governors.to some other manager or agent of the limited liability company;

(5) maintain records of and, whenever necessary certlfy all proceedlngs of the board of

- governors and-the members;.and : Lol
.(6) perform other duties prescribed by the board of govemors a .
- Subd. 3./ Treasurer. The treasurer shall: - e :

(1) keep accurate financial records for the hmlted 11ab111ty company,

Q) depOS1t all mohey, drafts, and checks in'the name of and to the credit of the 11m1ted
’11ab111ty company in theé banks and depositories designated by the board of governors; -
' (3) endorse for deposit all notes; checks -and drafts recelved by the limited: 11ab111ty
company 45 'ordered by the'board of governors, making proper vouchers for them; '

(4) disburse limited liability company funds and issue checks and drafts in the name of
the limited liability company; as ordered by the board of governors;

(5) give to the chief manager and the board of governors, whenever requested an ac-
count of all transactlons by the treasurer and of the ﬁnanc1a1 condltlon of the hmlted liability
company, and A

(6) perform other dutxes prescrrbed by the board of govemors or by the ch1ef manager

Hlstory ]99205]7art2s85 : i

‘322B 676 OTHER MANAGERS.

The board of governors may elect or appomt i amanner set forth in the articles of orga-
nization or operating agreement or in a resolution approved by ‘the affirmative vote of a ma-
jority of the governors present, any other managers or agents the board of governors consid-
ers necessary for the operation and management of the limited 11ab111ty company. Each of
“these Managers and agents has the powers;rights, duties, responsibilitiés, and terms in office

' prov1ded forin the amcles or operatmg agreement or determmed by the board of govemors

Hlstory 1992 c 517 art2 5 86

322B.679 MULTIPLE MANAGERIAL POSITIONS

Any number of managetial positions or functions of those posmons may be held orex- -
ercised by the same person. If a document must be signed by persons holding different pos1-

(
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tions or functions and a person holds or exercises more than one of those positions or func-
" tions, that person:may srgn the document in more than one capacity, but only if the document
indicates-each capacity in which the’ person: 'signs. _ ; e

History: 1992 ¢ 517 art 25 87 " e et
322B.68 MANAGERS CONSIDERED ELECTED _

In the absence of an election or appointrient of managers by the board of governors, the
person or persons exercising the principal functions of the chief manageror the treasurer are
considered to have been elected to those offices, except for the purpose of determining the
. location of the principal executlve office, wh1ch in that ‘case 1s the regrstered office of the
“limited liability company. e SO

History: 1992 ¢ 517 art 2 5 88

322B 683 CONTRACT RIGHTS.

* The election or appointment of a person a asa manager or agerit: ddes not, of itself, create
contractrights. A limited liability company may enferinto a contract with a manager oragent
for a period of time if, in the board of governors’ judgment, the contract would be in the best
interests of the limited liability company. The fact that the contract may’be for a term longer
than the terms of ‘the ‘governors who authorrzed or approved the contract does not make the
contract-void or voidable: - : L

Hlstory 1992 ¢ 517 art2s89

322B 686 RESIGNATION REMOVAL AND VACANCY .

Subdivision 1. Resignation. A manager may res1gn atany time by giving wrrtten notice
to the limited liability company. The resignation is effective without acceptance when the
notice is given to the llnuted llab1hty company, unless a later effective date is specrﬁed inthe
notice. : ‘

Subd. 2. Removal. A manager may be removed atany tlme wrth or w1thout cause, by a
resolution approved by the affirmative vote of a majority of the governors present, subject to
the provisions of a member control agreement The removalis without prejud1cc to any con-
tractual rights of the manager. L

, Subd: 3. Vacancy. A vacancy in an ofﬁce because of. death resrgnatlon removal dis- .
qualification, or other cause may, orin the case of a vacancy in the office of chief manager or
treasurer must, be filled for the unexpired portion of the term in the manner provrded inthe -
articles or operating agreement, or, deterrnmed by the board of § governors or pursuant to,sec-
tion 322B.68. . | e o S

History: 1992¢517art2590 . .. B P T A e

322B.689 DELEGATION.
Unless prohibited by the articles or operatmg agreement orbya resolutron approved by .
the affirmative vote of a majority of the governors present, amanager elected or appomted by
the board of governors may, without the approval of the board, delegate some Or all of the
duties and powers of an office to other persons. A manager who delégates the duties or pow-
ers of an office remains subject to the standard of conduct fora manager with respect. to the
discharge of all duties and powers so delegated . ’

History: 1992 c 517. :art: 2 591

33

322B 69 STANDARD OF CONDUCT ,

.+ Amanager shall dlscharge the duties of an ofﬁce in good fa1th in a manner the manager
reasonably believes to be in the best interests-of the limited hab111ty ‘company, and with the
care an ordinarily prudent person in a like position would exercise under sumlar circum-
stances. A person exercising the principal functions of an office or to whom some or all of the
duties and powers of an office are delegated-pursuant to section 322B:689 is considered a
manager for purposes of this section and sections 322B. 38 and 322B 699.,

& Hlstory 1992.¢ 517 art 2:5°92
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LOANS AND OBLIGATIONS

322B.693 LOANS GUARANTEES AND SURETYSHIP

Subdivision 1. Prerequnsrtes A limited liability. company may lend money to, guaran-
tee an obligation of, become a surety for, or otherwise financially assist a person, | if the trans-
action, or a class of trarisactions to which the transaction belongs is approved by the afﬁrma-
tive voté of a majority of the governors present and:

(1) is in the usual and regular course of business of the llmlted l1ab111ty company,

(2)is with, or for the benefit of arelated orgamzatlon an orgamzatlon in which the lim-
ited liability company has a financial interest, an organization with which the limited Liability
company has a business relationship, or an organization to which'the limited l1ab1hty compa-
ny has the power to make donations, any of which relationships ¢onstitute consideration suf-
ficient to make the loan, guarantee, suretyship, or other financial ass1stance so approved en-
forceable against the limited llablhty company;-

(3) is with, or for the beneﬁt of,a member who prov1des servrces to the llmlted hablllty
company, or a manager or other employee of the limited liability company or a subsidiary,
includinig a member, managet, or employee whoisa governor of the limnited liability compa-
‘ny ot a subsidiary, and may reasonably be expected, in the judgiment of the board of gover-
nors, to benefit the limited hab111ty company; or .

(4) whether or not any separate cons1deratlon has beenor prom1sed to the limited liabil-
ity company, has been approved by the ¢ owners of two-thirds of the voting power of persons

- othier than'the interested person or persons, or the unammous afﬁrmatlve vote of all mem-
' ‘bers whether or not ordinarily entitled to vote:

Subd. 2. Interest and security. A loan, guaranty, surety contract ‘'or other financial as-

sistance under subdivision 1 may be with or without interest and may be unsecured or may be
-secured in any manner, including, without limitation; a.grant of a security interest in a mem-
ber’s financial rights in the limited liability company. .

...Subd. 3. Banking authority not granted. This section does not grant any authonty to
act as a bank or to carry on the business of banking. I

Hlstory 199205]7art2s93 1993 ¢ 137 s 41; 19960361s40 ,

322B 696 ADVANCES e ;

A limited liability company may, without a vote of the governors or its members ad-
vance money to its meémbers who provide services, governors, managers, or employees to
cover expenses that can reasonably be anticipated to be incurred by them in the performance
of their duties and for which they would be enntled to rermbursement in the absence of an
advarce. : Dt

History: 1992 ¢ 517 art 2 5 94; 1993 ¢ 137 s 42

322B.699 INDEMNIFICATION. = : :

Subdivision 1. Definitions. (a) For purposes of this sectron the terms deﬁned in th1s

subdivision have the meanlngs given them.

~ (b)“Lirnited liability c company ’ in¢ludes a domestic or foreign limited liability compa—
ny that was the predecessor of the l1m1ted llab111ty company referred'to’in this section in-a
merger or other transactlon in wh1ch the predecessor s existence ceased upon consummatlon
“of the transaction.

(c) “Official capacity” means 1y with’ re'spect toa govemor the pos1t10n of governorin
alimited liability company,'(2) with respect to a;person other than a governor, the elective or
appointive office or position held by a manager, member of a committee of the board of gov-
ernors, the employment relatronsh1p undertaken by an émployee of the limited liability com-
pany, or the scope of the services provided by miembers of the limited liability company who
provide services to the limited liability company, and (3) with respect to'a'governor, manag-
er, member, or employee of the limited liability company who, while a member, governor,
manager, or employee of the limited liability company, is or was serving at the request of the
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limited liability company or whose -duties in that position involve or involved service as a
governor, director, manager, officer, member, partner, trustee, employee, or agent of another
organization or employee benefit plan, the position of that person as a governor, director,
manager, officer, member, partner, trustee, employee, or agent as the case may be of the
other organization or employee benefit plan.

R (<)) “Proceedmg means a threatened, pending, or completed civil, criminal, adminis-
trative, arbitration, or investigative proceedmg, mcludlng a proceedmg by or in the right of
- the limited liability company.

(e) “Spec1al legal ¢ counsel” means ‘counsel who has not represented the limited 11ab1hty
company or a related, "organization, or a governor, manager, member of a'committee of the
board of govemors or ‘employee, whose indemnification is in issue.

Subd 2. Indemmﬁcatlon. (a).Subject to the provisions of subd1v1s1on 4, a limited li-
ab111ty company shail 1ndemn1fy aperson made or threatened to bemadea party to aproceed-
ing by reason of the former or present official capac1ty of the person against judgments, pen-
alties, fines, including, without limitation, excise taxes assessed against the person with re-
spect to an employee benefit plan, settlements, and reasonable expenses, including attor-
" ney’s fees and.disbursements, incurred by the person in'connection with the proceeding, if,
with respect to the acts or omissions of the person complamed of inthe proceedmg, the per-
son: o

(1) has not been indemnified by another orgamzatron or employee beneﬁt plan for the
same judgments, penalues fines, including, without limitation, excise taxes assessed against
the person with respect to.an employee benefit plan, settlements, and reasonable expenses,
including attorney’s fees and disbursements, incurred by the person in connection w1th the
proceeding with respect to the same acts or omissions; .

(2) acted in good faith;

(3) received no improper personal benefit and section 322B. 666 if apphcable has been
satisfied;

(4)in the case of a criminal proceedin g had no reasonable cause to ‘believe the conduct
was unlawful; and

(5) in the case of acts or omissions occurring in the official capacity described in subdi-
vision 1, paragraph (c), clause (1) or (2), reasonably believed that the conduct was in the best
interests of the limited liability company, or in the case of acts or omissions occurring in the
official capacity described in subdivision 1, paragraph (c), clause (3), reasonably believed
that the conduct was not opposed to the best interests of the limited liability company. If the
person’s acts or omissions complained of in the proceeding relate to conduct as a director,
officer, trustee, employee, or agent of an employee benefit plan, the conduct is not consid-
ered to be opposed to the best interests of the limited liability company if the person reason-
ably believed that the conduct was in the best interests of the partrcrpants or beneficiaries of
the employee benefit plan.

(b) The termination of a proceeding by judgment, order, settlement, conviction, or upon
a plea of nolo contendere or its equivalent does not, of 1tself estabhsh that the person did not
meet the criteria set forth in this subdivision. ;

_ Subd. 3. Advances. Subject to the provisions of subdlvrsron 4,ifa person is made or
threatened to be made a party to a proceeding, the person is entitled, upon written request to
: the limited liability company, to payment or rel‘mbursement by the limited liability company
of reasonable expenses, mcludmg attorney’s fees and disbursements, incurred by the person
in advance of the final d1sp0s1t10n of the proceedmg
(1) upon receipt by the limited liability company of a written afﬁrmatmn by the person
of a good faith belief that the criteria for indemnification set forth in subdivision 2 have been
satisfied and a written undertaking by the person to repay all amounts so paid or reimbursed
by the limited liability company, if it is ulumately determined that the criteria for indemnifi-
cation have not been satisfied; and - . < .

© (2) after a determination that the facts then known to those makmg the detezmmatlon
would not'preclude.indemnification under-this section.
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The written undértaking required by clause (1) is an unlimited genéral obligation of the
personmaking it, but need not be secured and shall be accepted w1thout reference to financial
-ability to make the repayment. : T -

Subd. 4. Prohibition or limit on mdemmficatlon oradvances. The articles of organi-
zation or operatlng agreement erther may. prohrbrt indemnification or advances of expenses
otherwise requlred by this section or may impose ¢onditions on indemnification or advances
of expenses in addition to the conditions contained in subdivisions 2'and 3including, without
limitation, monetary limits 6n indeémnification or advances of expenses, if the conditions ap-
ply equally to all'persons or t0 all'persons within a given class: A prohibition-or limit'on in-
demnification’or advances may not apply to or afféct the rlght of a)pérson to indemnification
or advances of éxpenses with respect to'any dcts or omission§ of the person Occurring before
the effective date of a provision in the articles of organization or the date of adoption of a
provisionin the operat1ng agreement estabhshmg the prohlbrtron or hrmt on 1ndemn1f catron
or advances. " v e Dol T

Subd. 5. Reimbursement to witnesses. This section ‘does'not requrre or hnnt the abil-
© ity of, a limited liability company to reimburse expenses, 1nclud1ng attorney’s fees and dis-
- bursements, incurred by a person in connection with an appearance as a witness in a proceed-
1ng atatime when the person has not been made or threatened to be made a party to a proceed-
Subd 6. Determination of eligibility (a) All determinations whether indemnification
-of a person is required because the criteria set forth in subdivision 2 have been satisfied and
~ whether a person is entitled to payment or reinibursement of expernses in advance of the final
disposition of a proceeding as provided in subdivision 3 must be made:

. (1)by the board of governors by a majority of a quorum. If the governors who, are at the
' time, parties to the proceeding are not counted for detenmmng e1ther a majonty or the pres-
- ence of a quorum;

(2) if a quorum under clause (1) cannot be obtamed by a majority of a comnnttee of the
board of governors, consisting solely of two or more governors not at the time parties to the
proceeding, duly designated to act in the matter by a majorlty of the full board of govemors
including governors who are partres '

‘ 3)ifa determmatlonals not made under clause (1) or 2), by spec1al legal counsel se-
lected.either by .a majority of the board of governors or a committee by vote pursuant to

_clause (1) or (2) or, if the requisite quorum of the full board of governors cannot be obtained
and the committee cannot be estabhshed bya majonty of the full board of governors 1nclud-
ing governors who are parties; ; L

(4)ifa determmatron 1S not made under clauses (1) to 3, by the members but the mem-
bershrp interests held, by parties to.the proceedlng must not be counted in deternnmng the
presence of a quorumland are not consrdered to be present.and entttled to vote on the deter-
mination; or oy " - , ;

. (5) if an adverse deternunatron is made under clauses (1) to (4) or under paragraph (b),
or if no determination’is made under clauses. (1) to-(4) or under. paragraph (b) within 60 days
after (i) the later to occur of the termination of a proceeding or a written request for 1ndemm
fication to the limited llabrlrty company or (ii)a written request f for an advance of expenses,
as the case may be, by a court in this state, which may be the same court in which the proceed-
ing involving the person’ s 11abrhty took place, upon application of the person and any notice
the court requirés. The person seekirig indemnification or payment or rermbursement of ex-
penses pursuant to this clause has the burden of estabhshmg that the’ person is entrtled to in-
demnification or payment or Teimbursement or expenses.

(b) With respect to a person who is not, and was not at the time of the acts.or omissions
complained of in the proceedings, a governor, manager, or person, possessing, directly or in-
directly, the power to direct or ¢ause the direction of thie management or policies of the lim-
ited liability company, the determination whether indemnification of this person is requrred

"because the criteria set forth in subdivision 2 have been satisfied and whether this person is
entitled to payiment of reimbursement of expenses in advance of the final disposition of a
proceeding as providedin subdivision 3 may bé made by an annually‘appointed committee of
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.the board of governors, having at least one member who is a governor. The committee shall
- report at least annually to the board of governors concerning its actions. = .

Subd. 7. Insurance. A limited liability company may purchase and maintain insurance
on behalf of a person in that person ’s official capacity against any liability asserted against
and incurred by the person in or arising from that capacity, whether or not the limited liability
company would have been required to 1ndemmfy the person against the llablhty under the
prov131ons of th1s section. ,

-Subd. 8. Dlsclosure A hmlted 11ab111ty company that 1ndemn1ﬁes or advances expenses
toa person in accordance with this section in connection with a proceed1ng by or on behalf of
the limited liability company shall report to the members in writing the amount of the indem-
nification-or advance.and to whom and on. whose behalf it was pa1d nat later than the next

_meetmg of members.. .

~-Subd. 9. Indemnification- of other persons Nothmg in thrs section must be construed
to limit the power of the limited liability company to indemnify persons other than a gover-
nor, manager, member, employee, or member of a committee of the board of the limited li-
ability company, by contract or otherwrse

: Hlstory 1992c517art2s95 1993c137s43 ]996C361 s41 1997c10art4s
16, . S o

I

MERGER EXCHANGE TRANSFER .
322B 70 MERGER EXCHANGE TRANSFER ) ,
" 'Subdivision 1. Merger Withor W1thout abusiness purpose a 11rmted liability company
may merge:

M with another hm1ted 11ab111ty company pursuant toa plan of merger approved in thel
“manner provided in sections 322B.71to 322B.75;

' (2) with a domestic corporation under a plan of merger approved m the manner pro-
vided in’ sect1ons 322B.71 to 322B. 75, and in chapter 302A; and

' (3) with any forelgn corporat1on or forelgn limited llablhty company pursuant toa plan
of merger approved in the manner provided in section 322B 76.

Subd. 2. Exchange. (a) A limited liability company may acquire all'of the ownersh1p
vmterests of one or more classes or series of another limited liability company pursuant to a

' plan of exchange approved in the manner provided i in sections 322B:71 to 322B.75.

) A limited 11ab111ty company may acqu1re all of the ownershlp interests of one or
'more classes or series of a domestic corporation pursuant to a plan of exchange approved in
the manner provrded in sections 322B.71 to 322B.75, and in chapter 302A.

) (c) A domest1c corporat1on may acqurre all-of the- ownershrp interests of one or more
classes or seriés Of 4 limited liability company pursuant toa plan of exchange approved inthe
inanner provided in sections 322B.71 to 322B.75; and in chapter 302A. :

(d) A foreign corporation or foreign limited liability company may acquire all of the
ownershipinterests of one or more classes or'series of a limited liability company pursuant to
a plan of exchange approved in the manner prov1ded in section 322B.76.

“Subd. 3. Transfer. A’ limited liability company may sell, lease, transfer, or otherwise
disposé of all or, substantlally a11 of i its property and assets in the manner prov1ded in section
322B.77.

Subd., 4, Permltted transactlons A limited 11ab111ty company may part1c1pate m a
merger or, exchange only as penmtted by this section. g

History: 1992 ¢ 517.art 2 5 96;,1997.c 10art 35 14,15 , . . .7 ..

'322B. 71 PLAN OF MERGER OR EXCHANGE.
Subd1v1sron 1. Contents of plan A plan of merger or exchange must contam .
(1) the name of the hrmted hab111ty company and each other, const1tuent organ1zat10n
proposing to merge or part1c1pate in an exchange, and:

(i) in the case of a merger, the name of the surviving orgamzat1on wh1ch may ‘be the
“limited liability company or the other constituent orgamzatlon or , . : e
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(ii)'in’the case’of an'eXchange; the namé of the dcquiring organization;. -

(2) ‘thé terms and conditions of the proposed merger or exchange; ,
( (3)(1) inthe case of amerger, the manner and basis of ¢ converting the owneiship interests
‘ “of thé constituent’ organlzatrons into securities of the’ surviving organrzatron or of any other
organrzatron or, in whole or in part ifito money or other property, or o

" (ii) in the case of an exchange ‘the manner -and bas1s of exchanging the ownershrp nter-
ests to be acquired for securities of the acqulnng organrzatron or any other organrzatron or, in

_ whole of part; for money or other property .

(4)inthe case of a merger a statement of any amendments to the articles of organization
or articles of incorporation, as the case may be, of the surv1v1ng organrzatron proposed as part
of the merger; and i

(5) any othef provisions with respect to the proposed merger or exchange that are con-
sidered necessary or desirable.

. Subd. 2. Other agreements The procedure authorized by this sectron does not hrmt the
power of a limited lrabrlrty company to acquire all or part of the ownership interests of one or
more classes or senesv “of any other organrzatron through a negotrated agreement with the
owners or otherwrse ‘

Hlstory I992c‘5]7art2s97 )

322B.72 PLAN APPROVAL. B A
Subdivision 1. Governmg board approval and notrce to owners. A resolution con-
taining the plan of merger or exchange'must be approved by the afﬁrmatlve vote of amaj orrty
of the board mémbers present at a meeting of the goverring board of each constituent organi- -
“zation' and:must then be submitted at a regular or a special meeting: to the owners: of

(1) each constrtuent organization, in the case of a plan of merger; and -

(2) the organrzatron whose ownership interests will be acquired by the acqurnng organr-
zatron in the exchange in the case of a plan of exchange SR
If owners ownrng any class ‘or serres of stock of an orgamzatron are entitled to vote on the
plan of merger or exchange pursuant to this section, written notice must be given to every
“owner of that organization, whether or not entitled to vote at the meeting, not less than 14
days nor more than 60 days before the meetrng, in the manner provided in section 302A. 435
for notice of méetings of shareholders in the ¢ase of a domestic corporation and in the manner
providedin section 322B.34 for notice of meetings of members in the case of a limited liabil-
-ity'’company. The written notice inust state that a purpose of the meeting is to consider the
proposed plan 0f merger or exchange. A copy or short description of the plan of merger or
exchange must be'included in or enclosed with the notice.

Subd 2. ‘Approval by owners. (a) At the rneetrng avote of the owners must be taken on
the proposed plan. The plan of merger or exchange'is adopted when approved by the affirma-
-tive vote of the owners of a majority of the voting power of all ownership interests entitled to
vote. Except as provided in paragraph (b); a class or series of ownership interests of the orga-
nization is entitled to vote as a class or series if any provision of the plan would, if contained
in a proposed amendment to the articles of organization entitle the class or series of owner-
ship interests to vote as a class or series and, in the case of an exchange; if the class-or series is
included in the exchange.

(b) A class or series of ownership mterests of the orgamzatron is not entrtled to vote asa
class or seéiies solely because the plan of merger effécts a cancellation of the ownership inter-
ests of the classwor series if the plan of mergereffects a cancellation of all ownership interests
of the-organization of all classes and series that.are ex1st1ng immediately before.the merger
" and owners of ownership interests of that class or series are entitled to obtain payment for the
fair‘ value.of their shares under section 322B.383 in the event of the merger. ;- ’

-+ Subd. 3. Approval by constituent domestic corporation. If the merger or exchange is
w1th a domestic corporatlon the plan of merger or exchange must also:be approved in the
manner provided in chapter 302A..

Hlstory 199265I7art2s98 I996c361s4243 ]997cIOart3sI6]7
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322B.73 ARTICLES OF MERGER OR EXCHANGE AND CERTIFICATE.-

Subdivision 1. Contents of articles of merger or exchange. Upon receiving the ap-
proval required by section 322B.72, articles of merger or exchange must be prepared that
contain.the plan of merger or exchange and a statement that the plan has been approved by
each constituent organization pursuant to this chapter ) ‘

Subd. 2. Articles signed and filed. The articles of merger or exchange must be s1gned‘

.on behalf of each constituent organization and filed with the secretary of state.

Subd. 3. Certificate of merger or exchange The secretary of state shall issue a certifi-
cate of merger to the surv1v1ng orgamzatlon or its legal representatrve and a certificate of
exchange to the acqumng organization, or its le gal representatlve '

Hlstory 1992 ¢ 517 art2s 99

322B.74 ABANDONMENT. :

Subdivision 1. By owners or plan. After a plan of merger or exchange has been ap—

proved by thé owners ent1tled to vote on the approval of the plan as provided i 1n section
322B.72, and before the’ effectlve date of the plan, it may be abandoned:” -
’ (1) if the owners of ownersh1p interests of each of the constituent orgamzatrons entitled
to vote on the approval of the plan as provided in section 322B.72 have approved the aban-
donment at a meeting by the affirmative vote of the owners of a majority of the voting power
of the ownership interests entitled to vote and, if the owners of a constituent organization are
not entitled to vote on the approval of the plan under section 322B.72 the governing board of
that limited liability.company has approved the abandonment by. the affirmative vote of a
majority of the board members present, and the abandonment has been approved in the man-
ner provided in chapter 302A by any constituent organization that is a domestic. corporation;

{2) if the plan itself provides for abandonment and all conditions for abandonment set
forth in the plan are met; or . L K

(3) pursuant to subd1v151on 2. . - s ,

Subd. 2. By the governing board. A plan of merger or exchange may be abandoned
before the effective date of the plan, by aresolution of the governing board of any constituent
organization that is a limited liability company abandonmg the plan of merger or exchange
approved by the affirmative vote of a majority of the board members present, subject to the
contractrights of any other person under the plan. Abandonment by the board of a const1tuent
organization that is a domestic corporation’ may be accomphshed as prov1ded in chapter
302A.

Subd. 3. Fthng of artlcles If articles of merger or exchange have been frled with the
secretary of state, but have not yet become effective, the constituent organizations, in the case
of abandonment under subdivision 1, clause (1), the constituent organizations or any one of
them, in the case of abandonment under subdivision 1, clause (2), or the abandomng organi-
zation in the case of abandonment under subdrvrsron 2, shall file w1th the secretary of state
articles of abandonment that contain:

(D the names of the constituent orgamzatlons

... (2) the provision of this section under which the plan is abandoned and o

+(3) if the plan is abandoned under subdivision 2, the text of the resolution approved by ‘
the affirmative vote of a majority of the board members present abandomng the plan -

Hlstory 199205]7art2s100 1997 c 10 art3 s 18, ]9 e &

322B 75 EFFECTIVE DATE OF MERGER OR EXCHANGE AND EFFECT
Subdivision‘1: Effective date or time. A-merger or exchange is effective:when the ar-
ticles of mérgeror exchange are filed with the secretary of state or on a later date or at alater
time specified inthe articles of merger or exchange . .
Subd. 2. Effect on constituent organizations. When a merger becomes effective:
(1) the constituent organizations become a single entlty the surviving' lumted lrablhty
company or corporation, as'the case may be; ERTEENERS
(2) the separate exrstence of all constltuent orgamzatrons except the survrvmg orgamza—
tion ceases; ot :
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(3) as to any limited liability company that wa$:a constituent organization and is not the
surviving organization,the articles of mergeriserve as the articles of termination, and unless
previously filed, the notice of dissolution; : A

- (4)() if the surviving orgajnzatlon is a limited liability company, the surv1v1ng limited

3 11ab111ty company:has all the rights, privileges, immunities, and powers;and is subject to:all
the duties and liabilities of a'limited liability company organized under this chapter;-and

'(ii) if the surviving organization is a domestic corporation, the surviving domestic cor-
poration has all the rights, ‘privileges, immunities, and powers, and is Subject to all the dutles
and liabilities of°a domestic corporation:organized under chapter 302A;

~(5) the'surviving organization, whethér a limited liability company or adomestic or for—
ergn corporation; possesses-all the rights; privileges, immunities, and franchises, of a public
as well as'of a private nature; of each of the constituent organizations. All property, real, per-
sonal, and mixed, and all debts-due on any-account, including subscriptions to shares and
contribution agreements, as the case may be; and all other choses in action, and every other
interest of or belonging to or due to each of the constituent organizations vests in the surviv-
.ing organization without any further actor, deed Confirmatory deeds, assignments, or simi-
lar- instruments to accomphsh that vestlng may be signed and delivered at any time in the
name of a constituent orgamzatlon by its current officers: or maiiagers, as the case may ‘be, or,
. if the organization no longer exists, by its last officers or managers, as the case may 'be: The
title to any real estate or any interest in real estate vested in any of the constituent organiza-
tions does not revert nor in any way become impaired by reason of the merger; .

(6) the surviving organization is responsible and liable for all the liabilities and obliga-

tions of each of the constituent organizations: A claim of or against or.a pending proceeding
.by or against a constituent orgamzatlon ‘may be prosecuted as if the merger had not taken
. place, or the surviving organization may be substltuted ini the place of the constltuent organl—
zation. Neither the rights of creditors nor any 11ens pon the ] property of a a constltuent orgam-
zatlon are 1mpa1red by the merger “and
(7) the articles of organization or ‘articles of 1ncorporat10n as the case’ may be, of ‘the

. surv1v1ng orgamzatlon are considered to be amended to the extent that changes 1n 1ts amcles

Subd. 3. Effect on owners. Whenf’ ‘rger or éxchange bécomes effectlve the dwiier-
-ship interests to bé converted-or exchanged-under the terms of the plati cease to exist in the
case of a merger, or are considered to be exchanged in the case of an exchange The'owners of
-those ownership interests are entitled only to-the: securities, money;or other property into
which those ownership interests have béen converted or for which those ownership interests
have been exchanged in accordance with the plan, subject to. any dlssenters nghts under sec-
tion 302A. 471 or 322B.383, as the case may | be. G

o Hlstory 1992 ¢ 5]7 art2 s IOI 1996036] s44 [V :' s

t1c1pate inan exchange witha a forelgn corporatlon or a forelgn 11m1ted 11ab111ty company by
_followmg thé procedures set forth in thlS sectlon if:

(1) with respect toa merger the merger is pernntted by the 1aws of the state. under wh1ch
and o
§ (2) with respect to an exchange the orgamzatlon whosé ownershrp 1nterests w111 beac-
quired is either a limited liability company or a domestic corporation, whether or not the ex-
change is permitted by the laws of the state iinder which the foreign corporatlon or forelgn
11m1ted liability company is 1ncorporated or orgamzed

“Subd. 2. Laws appllcable before transaction. Each hrmted 11ab111ty company  shall
comply with the provisions of sections 322B. 70 t0322B.76 with respect to, the merger or ex-
‘change of ownership interests of organizations aiid each forelgn corporation or foreign lim-
ited liability company shall comply with the apphcable provisions of the laws under whrch it
was incorporated or orgamzed or by which it is governed. - SRR A
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~ Subd. 3. Surviving domestic limited liability company. If the surviving organization
“in a merger will be a domestic limited liability company, it shall comply w1th all the provi-
sions of this chapter. .

- -Subd. 4. Survrvrng foreign corporation or foreign’ limited: lrabrlrty company. If the

?*survrvmg organization‘in a merger will be a foreign corporation or foreign limited liability

company and will transact business in this state, it shall comply, asthe case may be, with the

- provisions of chapter 303 with respect to foreign corporatrons or with the provrsrons of this

chapter with respect to foreign limited liability companies. In every case the.surviving for-
eign corporation or foreign limited liability company.: shall file with the secretary of state:

(1) an agreement that it may be served with process in this state in a proceeding for the
.enforcement of an obligation of a constituent organization and in a proceeding for the en-
forcement of the rights of a dissenting owner of an ownership interest of a constituent organi-

‘ zation against the surviving foreign.corporation or foreign limited liability company;

* (2)anirrevocable’ apporntment of the secretary ofstate as its agent to accept service of
process’in any proceeding; and ah address to which process may be forwarded; and -

. (3) an agreement that it will promptly pay to the drssentrng owners of an ownershrp in-
“terests of each constituent domestic limited liability company and constituent domestic cor-
poratron the amount, if any, to which they are entrtled under sectron 302A 473 or 322B 386

as the case may be. L

Hlstory ]992 c 517art 2 s 102

s

-322B.77 TRANSFER OF ASSETS AND WHEN PERMITTED.

Subdlvrsron 1. Member approval and when not required. A limited liability compa—
ny may, by affrrmatrve vote.of a. maJonty of the governors present, upon those terms and
conditions and- for those considerations, which'* may be money, secuntres or other instru-
ments for the payment of money or other property, as the board of governors consrders expe-
“dient, and ‘without member approval

, (l) sell lease, transfer, or otherwrse drspose of all or substant1ally all of i 1ts property and -
~ assets: in the usual and regular course of its busrness . . ’

(2) grant a secunty interestin all or substantrally all of j its property and assets Whether or
not in' the usual and regular course of its.business; or. .

. - (3) transfer any-orall of its property { to a corporatron all the shares of whrch are owned by
. the l1mrted liability. company.

" Subd. 2. Member approval and when reqmred A hmrted habrhty company, by afﬁr—
mative vote of a majority of the governors present, may sell, lease, transfer, or otherwise dis-
pose 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 con-
siderations; which:may be. money, securities; or other instruments for the payment of money
or other property, as the board of governors considers expedrent when approved at a regular
or specral meeting of the members by the afﬁrmatlve vote of the owners of a maJorrty of the
voting power of the intérests entitled to vote. ertten notice of the meeting must be grven to
all members whether or not they are entitled to vote at the meet1ng The written notice must
state that'a purpose of the meetmg is to consider the sale, lease, transfer, or other disposition
of all or substantially all 6f the property and-assets of the limited liability company. -

‘Subd. 3. Signing of documents. Confirmatory deeds, assignments, or similar. instru-
ments to evrdence asale, lease, transfer, or other drsposrtron may be signed and delivered at
any time in the name of the transferor by its currerit managefs or authorized agents or, if the
limited liability company no longer exists; by its last managers. * -

Subd. 4. Transferee liability. The transferee is liable for the debts, obhgatrons and lia-
bilities of the transferor only to the extent provided in the contract or agreement between the
transferee and the ttansferor or to the extent provrded by thrs chapter or other statutes of this
state .

,} N

Hlstory. 1992 c 517 art2s 103 ]993 c ]37s44 45; 1996c 361545 -
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DISSOLUTION

[l St .
[ . .

322B.80 DISSOLUTION. LT e
. Subdivision 1. Dissolution events. A limited 11ab1hty company drssolves upon the oc-
currence of any.of the following events: -

-(1) when the penod fixed in the artrcles of orgamzatron for the duratron of the lrrmted
llabllrty company expires; SR TRNY
i(2) by order of a court pursuant to sectlons 322B.833 and 322B 843
"(3) by action of the organizers. pursuarit to section 322B.803;
(4) by action of the members pursuant to section 322B.806; ’
~(5) except as otherwise provided in the articles of organization or 4 member control
agreement, upon the occurrence of an event that terminates the continued membership of a
member in the hnuted 11ab111ty company, 1nclud1ng

@) death of any member
’ ~(i1) retirement of any member;

(111) resrgnatron of any member o

(iv) redemption of a member’s complete membershrp mterest '

(v) assignment of amember’s governance nghts under section 322B. 313 whrch leaves
‘ the assignor with no governance rights; . S e

(vi) a buy-out of a member s membership mterest under sectron 322B 833 that leaves )

that member with no governance rights; ~ .

{(vii) expulsion of any member; | T

(viii) bankruptcy of any member; T
- (ix) dissolution of any member; :
“(x) a merger in 'which the lmuted lrabllrty company is not the surv1v1ng orgamzatlon

[

o

(xi) an exchange in which the lrmlted liability company is not the acquiring organiza- . -

tion; or o

(xii) the occurrence of any other event that terrmnates the contmued membershrp of.a
member in the limited liability company, .
butthe lrmrted liability company is not dlssolved and 1is not requlred to be wound up by rea-
son of any event that terminates the continued membership of amember if (A) there isatleast
one remaining member and the existence and business of the limited 11ab111ty company is

* continued by the consent of all the 1 remaining merhbers obtained no later than'90 days after

the termination: of the continued mémbership, o (B)'if the:membetship of thelast‘or sole
member terminates and the legal representative of that last or sole member causes the lrmrted
habrlrty company to admit at least ornie member, or -7 e R

*(6) when terminated by the secretary-of state according to section 322B. 960

Subd. 2. Procedures following dissolution. A limited liability company dissolved by
one ‘of the dissolution-events spe01ﬁed in subdivision 1 must be wound up and terrrunated
under the: followmg dissolution prov1s1ons ’

( 1)’ when a 11m1ted llabllrty company is dissolved under subd1v1s1on 1; clause (1) by
reason of the exp1rat10n of its limited penod of duration, the limited habrhty coriipany must
be wound' up and termmated under sections 322B; 81 to 322B 82 322B 826 322B 83 and
322B 873; ,

" (2) Wher a limited liability company is dissolved under subd1v1s10n 1, tlause (2) by
reason of acourt order the limited 11ab111ty company must be wound up yand termmated under ‘
sections 322B.83 to 322B.856; _ e

(3) when a limited liability company is dissolved under subdivision'1, clause (3), by its
organizers, the limited liability company must be wound up and términated undér sections
322B.803 and 322B.81 to 322B.83;- .

(4) when a limited l1abrl1ty company is drssolved under subdlvrsron 1 clause (4), by its
membérs, the limited liability ¢ comipany must be wound up and termmated under sectrons :
322B.806 to 322B.83 arid 322B. 873; and - ' -
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(5) when a limited liability company is dissolved under subdivision 1, clause (5), by
reason of a termination of the continued membership of a member, the limited liability com-
pany must be wound up and terminated under sections 322B. 81 to 322B. 82 322B 826
322B.83, and 322B.873. '

-:Subd. 3. Securlty interests. Notwrthstandmg any provision of law, articles of orgamza—
tion, member control agreement, operating agreement, other agreement, resolution, or action
to the contrary; alitnited liability company is notdissolved and is niot required to be wound up
upon the granting of a security interest in a member’s membership interest, governance
rights, or financial'rights, or upon the foreclosure or other enforcement of a security interest
in a member’s financial rights, or upon the secured party’s assignment, acceptance, or reten-
tion of a member’s financial rights in accorda.nce with chapter 336...

Hlstory 19920517art2s]04 1993 ¢ 137 5 46,47; I995c]28art3s8 I997c
10art2s8 : ; . ‘ -

322B.803 NONJUDICIAL DISSOLUTION AND TERMINATION BY ORGANIZ-
ERS.

Subdivision 1. Manner. A limited liability comparny that has not accepted contributions
may be dissolved and termmated by the orgamzers or govemors in the manner set forth inthis
sectlon

Subd. 2. Articles of dissolution and termination. (4) A majority of the orgamzers or
govemors shall sign articles of dissolution and termmatron contalmng

(1) the nariie of the limited liability company;”
(2) the date of organization; ’
(3) a statement that contributions have not been accepted
(4) a statement that no debts remain unpaid. -
(b) The articles of dissolution and termination shall be filed with the secretary of state.
Subd’ 3. Effective date. When the articles of dissolution and termination have been
- filed with the secretary of staté, the limited liability company is terminated. .
- Subd. 4. Certificate of termination. The secretary of state shall issue to the terminated .
limited liability company or its legal representative a certrﬁcate of term1nat1on that contams
(1) the name of the limited liability company; foh :
L (2)the date and time'the artrcles of drssolutloh and termrnatlon were f11ed W1th the secre—
tary of stadte; and o ‘
(3) a statement t.hat the 11rmted liability company 1s termmated ”

Hlstory 1992c517arz2s105 1996 ¢ 361 546,47 .,

i

322B 806 NONJUDICIAL DISSOLUTION BY MEMBERS
Subdivision 1. Manner. A limited liability company may be dissolved by the members
when authorized in the manner set forth in this section. : -
Subd. 2 Noticeand approval (a) Written notice shall be glven toeach member wheth—
er ornot entitled to vote at a meeting of members, within the time.and in the manner provided
in section 322B.34 for notice of meetings of members and, whether. the meeting is a regular
or a special. meetlng, must state that a purpose of the meeting is to consider dissolving the
: lumted liability, company and: that dissolution must be followed by. ‘the. Wmdmg up and ter-
mination of the limited Jiability company.
-(b) The proposed dissolution must-be submitted for approval ata meeting of members
If the proposed dlssolutlon is approved ata meetlng by the affirmative vote of the owners of a
_majority of the voting power of all membership interests entrtled to vote the lnmted habrhty
- company is drssolved

Hlstory ]992 c 5]7art 2 s 106

ISR

322B.81 FILING NOTICE OF. DISSOLUTION AND EFFECT

o Subdrvrsron 1. Contents..If dlSSOluthIl of the limited hablhty company is ‘approved
pursuant to section 322B.806, subdivision 2, or it occurs under section 322B.80, subdrvrsron
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15 clause (1) or (5), the limited 11ab111ty company shall ﬁle with the secretary of state a notice
of dissolution. The notice must contain:

(1) the name of the limited liability company; - 3 ' e :

" (2)(i) if the dissolution is approved pursuant to section 322B. 806 ‘subdivision 2, the
date and place of the meeting at which'the résolution ' was approved; and a statement that the
requisite vote of the members was received, or that members - validly took actron w1thout a
meeting;

(ii) if the dissolution occurs under section 322B.80, subdivision 1 clause (1), by the ex-
‘plratlon of the limited habllrty company s duration, a statement of the expiration 'date; and

(iii) if the dissolution occurs under section 322B.80, subdrvrsron 1, clause (5), by the
termination of a membership interest of a member, a statement that the cont1nued member-
ship of a member has terminated and the date of that termination.’ -

Subd. 2. Winding up. When the notice of dissolution has been filed with the secretary
of state, and subject to‘section 322B 823 the limited liability company shall cease to carry on
its business, except to the extent nécessary for thé winding up of the business of the limited
liability company. The members shall retain the tightto revoke the dissolution in accordance
with section 322B.823 and the right to remove governors or fill-vacancies on the board.of
governors. The limited liability company existence continues to the extent necessary to wind
up the affairs of the limited liability company until the drssolutron 1s: revoked or artrcles of
terrmnatlon are filed with the secretary of state. .

- Subd. 3. Certain mergers permltted during winding up. As part of wrndmg up, the
limited liability company may partrcrpate in‘a merger with another lmuted liability company
or with a domestic or foréign corporation under sections 322B.70 to 322B.76, but the dis-
solved limited liability company shall not be the surviving orgamzatron

“Subd. 4. Remediés continted. The ﬁlmg with the secretary of state of a notice of dis-
solution does not affect any remedy in favor of the limited liability company or any remedy
againist it or its governors, managers, or members in those capacrtres except as provrded in
section 322B.816, 322B.82, 0r'322B.863. ; ,

Hlstory 1992 ¢ 5]7art 2 s 107

322B.813 PROCEDURE IN WINDING UP. _

Subdivision 1. Procedures to be followed where winding up accomplished by merg-
er. If the business of the limited liability company is wound upand terminated by merging the
dlssolved limited liability company into a successor organization:

(1) the procedures statedin sections 322B.70 to 322B.76 must be followed;

((2) sections 322B. 816 to 322B.823'and 322B. 863 to 322B.866 do not apply, and x

(3) once the merger is effective, a creditor or clarmant of the terminated limited 11ab111ty
- company, and all those claiming through or under the creditor or claimant, are barred from
suing the terminated limited 11ab111ty compahy on that cla1m or otherwise realizing upon or
énforcing it against the terminated limited liability corpany, but the creditor, claimant, and
those claiming under the creditor ‘and claimant, may, if not otherwrse barred by law assert
their claims against the surviving organization of the merger.

Subd. 2. Procedures to be followed otherwise. If the business of the limited 11ab111ty
company is to be wound up and terminatéd other than by merging: thedissolved limited liabil-
ity company into a successor organization, the procedures stated in subdivisions 3 to 5 must
be followed.

~Subd: 3:-Collection and payment. When a notice of drssolutlon has been ﬁled with the
secretary of state, the board of govemors, or the managers actmg under the direction of the
board of governors, shall proceed as soon as possible: : o

~(1) to give notice to credrtors and clalmants under sectlon 322B 8 16 orto proceed under
section 322B.82; : . . :

(2) subject to any business continuation agreement, to collect or make provision for the
collection of all known debts due or owing to the hmlted 11ab1hty company, 1ncludmg unper—
formed contribution agreements;-and- .
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(3) except as provided in sections 322B.816, 322B.82, and 322B.863, to pay or make
provision for the payment of all known debts, obligations, and liabilities of the limited liabil-
ity company according to their priorities under section 322B.873. .

Subd. 4. Transfer of assets. Notwithstanding section 322B.77, when a notice of dis-
solution has been ﬁled wrth the secretary of state, the governors may sell, lease, transfer, or
otherwise dispose of all or substantially : all of the property and assets of a dissolved limited
liability company without a vote of the members.

Subd. 5. Distribution to members. All tangible or intangible property, mcludmg '
money, femaining after the discharge of, or after making adequate provision for the dis-
charge of, the debts, obhgatrons and liabilities of the limited liability company must be dis-
tributed to the members in accordance with sections 322B 52 and 322B.873.

History: ]992c517art2s108 1996 ¢ 361 5 48

322B 816 WINDIN Gup PROCEDURE FOR LIMITED LIABILITY COMPANIES
THAT GIVE NOTICE TO CREDITORS AND CLAIMANTS:

Subdivision 1. When permitted:and how given. When a notice of dissolution has been
filed with the secretary of state, and the business of the limited liability company is not to be
wound up and terminated by merging the dissolved limited liability company into a succes-

‘sor 'organization under section 322B.81, subdivision 3, then the limited liability company
may give notice of the filing to each creditor of and claimant against the limitedliability com-
pany known or unknown, present or future, and contingent or-noncontingent. If notice to
creditors and claimants is given, it must be grven by publishing the notice once each week for
four successive weeks in a legal newspaper in the county or counties . where the registered
office and the principal executive-office of the limited liability company are located and by
giving written notice to known creditors.and claimants pursuant to section 322B.03, subdivi-
sion 32.

Subd. 2. Requu‘ed contents The notice to credltors and clmmants must contain:

(1) a statement that the 11m1ted liability company has dlssolved and is in the process of
winding up its affairs;

(2) a statement that the limited liability company has ﬁled wrth the secretary of state a
notice of dissolution; . . e

~(3) the date of filing the notice of drssolutlon

(4) the address of the office to which written claims agalnst the limited liability compa— :

ny must be presented; and ‘

(5) the date by which all the claims must be received, whrch must be the later of 90 days
after published notice or, with respect to a particular known creditor or claimant, 90 days af-
ter the date on which written notice was given to that creditor or claimant. Published notice is
tonsidered given on the date of first pubhcatlon for the purpose of determining this date.

Subd. 3. Optional contents where busmess being contmued If the business of the
Jlimited liability company is beirig continued under a businéss continuation agreement, the
notice tq creditors may also contain all, but not less than all, of the followrng ,

(1) a statement that the busmess ofthe dlssolved limited liability company is being con-
tinued by a successor orgamzanon _

.(2) the name and address of the successor orgamzatron

+ (3) an undertaking by the successor organization to assume all the liabilities of the dis-
solved limited liability company; and

{4) a statement that creditors of the dissolved limited liability company do not need to
file claims against the limited liability company in order to preserve their rights to enforce
those claims against the successor organization.

Neither the existence of a-business.continuation agreement nor the g1V1ng of ,the in-
formation described in this subdivision affects a creditor’s or claimant’s right to proceed
against the dissolved limited liability company. .

Subd. 4. Claims agamst limited liability compames that grve notice. (a) A limited
liability company that gives notice to creditors and claimants has 30 days from the receipt of
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each claim filed according to.the procedures set forth by the limited liability company on or
‘before the date set forth in the notice to-accept or reject the claim by giving writtén notice to
the person submitting it. A claim not expressly reJected in this manner is considered-ac-
cepted. : )

(b) A creditor or clarmant to whom notice is given and Whose claim is rejected by the
limited liability company has 60 days from the date of rejection; 180 days from the date the
limited liability company filed with the secretary of state the notice of dissolution, or 90 days
after the date on which notice was given to the creditor or. c1a1mant whrchever 1s longer to
pursue any other remedies with respect to the claim. -

(c) A creditor or claimant to whom notice is given who falls tofile a clarm accordrng to
the procedures set forth by the limited liability company on-or before the date set forth in the
notice is barred from suing the dlssolved limited liability company on that claim or: otherwrse
: reahzmg upon or enforcing it:against the dissolved limited Tiability company, except as pro-
vided in section 322B.863. If the dissolved limited liability. company gave the additional in-
formation referred to in subdivision 3, nothmg in this;section bars the credltor or clalmant
from seeking-to enforce its nghts against the. successor organization. , i

(d) A creditor or claimant whose claim is rejected by the limited habrhty company un-
der paragraph (b) is barred from suing on that claim or otherw13e realizing upon’or enforcing
it whether against the dissolved limited liability company Or any Successor. orgamzatlon 1f
the creditor or claimant does not initiate legal, administrative, .or arbrtratron proceedrngs
with respect to the claim: within the time prov1ded in paragraph (b) ' :

Subd. 5. Articles of termination and when filed. Articles of termrnatron for a hrmted
liability company that has given notice to creditors and claimants under this section must be
filed with the secretary of state after:

(1) the 90—day period i in subdivision 2, clause 5), has explred and the payment of clalms_
‘ofall cred1tors and clalmants ﬁhng a clarm w1th1n that period has been made or prov1ded for, :
or

(2) the longest of the periods described in subdrvrsron 4, paragraph (b) has explred and
there are no pending legal, administrative, or arbitration proce¢dings by ot against the lim-
ited 11ab1hty company commenced witliin the time provided in subdivision4, ‘patagraph (b).

Subd. 6. Contents ‘of articles of termmatlon The articles of | ternnnatmn must state:

(1) the last date on which the notice was glven and that the payment of all cred1tors and
kclarmants filinga claim within the 90—day perlod in subdivision 2, clause (5), ‘has been made
or provided for, or the date on which the longest of the penods descnbed in subd1v181on 4,
paragraph (b), expired; L

(2) that the remaining propeny, assets and claims of the lmuted hab111ty company have
been distributed in accordance with sectlon 322B 873 or ‘that adequate provision has been
made for that dlsmbutron and ‘

] (3) that there are no pending legal, adrrnmstratrve or arbitration proceedings by or
against the 11rmted liability company commenced within the time provided in subdivision 4,

paragraph (b), or that adequate provision has been made for the satisfaction of any Judgment

order, or decree that may be entered against it in a pendlng proceeding.

History: 1992 ¢ 517 art 2 s 109

322B.82 WINDING UP PROCEDURE FOR LIMITED LIABILITY COMPANIES
THAT DO NOT GIVE NOTICE TO CREDITORS AND CLAIMANTS.

Subdivision 1. Articles of termination and when filed. Articles of termination fora
limited liability company whose’ business is not to be wound up and terminated by merging
the dissolved limited liability company into a successor organization under section 322B.81,
subdivision 3, and that has not given notice to creditors and claimarits in the manner provrded
in section 322B.816 must be filed with the secretary of state after: - :

(1) the payment of claims of all known credrtors and clarmants has been made ‘or pro-
vided for; or gL

(2) at least two years have elapsed from the date of filing the notice of dlssolutlon

Subd. 2. Contents..The articles of termination must state: R N T
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(1) if articles of termination are being filed pursuant to subdivision 1, clause (1), that all
known debts, obligations, and liabilities of the limited liability-company have been paid and
discharged or that adequate provision has been made for payment or discharge;

(2) that the remaining property, assets, and claims of the limited liability company have
been distributed in accordance with section 322B 873, or. that adequate provrsron has been
made for that distribution; and ‘

(3) that thére ‘are no pending legal, admtmstratlve or 4rbitration proceedmgs by or
against the limited liability company, or that adequate provision has been made for the satis-
faction of any Judgment order or decree that may be entered agamst itina pend1ng proceed-
ing.

. +Subd. 3: Clanns agamst lnmted hablhty compames that do not give notice and are
not wound up and terminated through merger. (2) If the limited liability company has
paid or provided for all known creditors or claimants at the time articles of termination are -
filed, a creditor or claimant who'does not file a claim'or pursu€ a remedyin a legal, adminis-
trative, of arbitration proceedlng within two years after the date of filing the notice of dissolu-
t10n is barred from suing on that claim or otherwise realizing upon or enforcing it.

" (b) If the limited 11ab111ty company has not paid or provided for all known creditors and
'clalmants at the time articles of termination are filed, a person who does not file a claim or
pursue a remédy in a legal, administrative, or arbitration proceeding within two years after
‘the date of filing the notice of dissolution is barred from suing on that claim or otherwise
realizing upon or enforcmg it, except as prov1ded in sectron 322B 863 )

History: 1992 c517 art2s ]10

322B 823 REVOCATION OF DISSOLUTION.

: Subd1v1310n 1. Generally Except as provided i in subd1v1s1ons 4 and 5, winding up pro-
ceedmgs commenced pursuant to section 322B.806 may be revoked before the filing of ar-

ticles of termination.

. Subd 2. Notice to members and approval. ertten notice must be glven to every
member enutled to vote ata members’ meetmg within the time and in the manner provided in
section 322B. 34 for notice of meetings of members and must state that a purpose of the meet-
ingisto consrder the advisability of revoking the dissolution. The proposed revocation must
be subthitted to the members at the meeting. If the proposed revocationis approved at ameet-
ing by the'affirmative vote of the owners of a majonty of the votmg power of all membershrp
interests entitled to vote, the dissolution is revoked.”

Subd. 3. Effective date and effect. Revocation of dissolution is effectwe when a notice
of revocation is filed with the secretary of state. After the notice is filed the limited 11ab111ty
company may cease to wind up'and resume business.

Subd. 4. Restrictions on revocation. If a dissolved limited llabrhty company is bemg
wound up and terminated by being merged itfito a successor organization under section
322B.81, subd1v1s10n 3, ‘and the plan of merger has been approved under section 322B.72,
then the dissolution may be revoked under this section only after the plan of merger has been
properly abandoned under section 322B.74. '

Subd. 5. Revocation prohibited. When dissolution occurs under section 322B.80, sub-
division 1, clause (1) (2), or (5), revocatlon is prohibited.

Hlstory 1992 ¢ 517 art2s 111 -

322B 826 EFFECTIVE DATE OF TERMINATION AND CERTIFICATE OF TER-
MINATION. . (

+ Subdivision 1. Effectlve date When the artrcles of termination have been ﬁled with the
secretary of state, the limited liability company is terminated.

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

. (1)'the name of the limited liability company; v :
2) the date the articles of termination were filed with: the secretary of state; and
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(3) a statement that the limited:liability-company is terminated.t
Hjstory 1992 c517art2s 112 :

322B 83" SUPERVISED WINDING up AND TERMINATION FOLLOWING A
NONJUDICIAL DISSOLUTION. ‘ vy

"After ari event of dissolution has occurred and before a certlﬁcateof termination has
been issued, the limited liability company or, for good cause shown, a member or creditor
may apply to a'court within the county in-which the registered office of the limited 11ab111ty
company is situated to have the dissolution conducted or contmued under the supervrsron of
the court as provided in sections 322B.833 to-322B.863. i .

History: 1992 ¢ 517 art 25 113 oo } e

322B. 833 JUDICIAL INTERVENTION AND EQUITABLE REMEDIES DISSOLU-'
TION, AND TERMINATION. '

Subdivision 1. When permltted A court may grant any. equltable relref it consrders just
and reasonable in the circumstances or may d1ssolve wind up, and termmate a hrmted 11ab11-
ity company:

(1) in a supervised w1nd1ng up and termination pursuant to sectron 322B 83;-

~ (2) in an action by a member when it is estabhshed that:

(i) the gOVernors or the persons hav1ng the authorlty otherwise vested in the board of
governors are deadlocked in the management of the affmrs of the lrrmted liability company
and the members are unable to break the deadlock '

(ii) the governors or those in control of the lnnlted habrhty company have acted fraudu-
lently, 111ega11y, or in a manner unfairly prejudicial toward one or more members in their ca-
pacities as members or _governors of any | limited habrhty company, or as managers or em—,
ployees of a closely held limited liability company, R '

(iii) the members of the limited liability company are so dlvrded m votlng power that .
for a period that 1ncludes the trme when two consecutive regular meetings were held, they
have failed to elect successors to governors whose terms have exp1red or would have expired
upon the election and quahﬁcatron of their successors;

(iv) the limited liability company assets are being mrsapphed or wasted or-

(v) an event of dissolution has occurred under section 322B.80, subdivision. 1 clause
(1), (4) or (5) but the limited liability company | is not act1ng to wind up its affarrs,

(3) in an action by a creditor when: - Pl

(i) the claim of the creditor has been reduced to Judgrnent and an executron on the ]udg—
ment has been returned unsatisfied; or ; :

(ii) the limited habrhty company has adnntted in writing that the claim of thé credrtor is
due and owing and it is established that the limited lrabllrty company 1s unable to pay 1ts debts
in the ordinary coursé of business; or

(4) in an action by the attorney general to dissolve the limited hablhty company in ac-
cordance wrth section- 322B 843 when it is estabhshed that a decree of terrmnatron is ap-
propriate:’ B . il arig
Subd. 2. Buy—out on motion. Inan actron under subdivision 1 ‘clausé (2), in whrch one
or more of the circumstances described in that clause is established, the court may, upon mo-
tion of 4 limited 11ab111ty cothpany or a member order the sale by a plalntrff or a-defendant of
all membership interests of the limited habrhty company held by the plalntrff or defendant to
~ either the limited liability company or the moving members, whichever is specified in the

motion, if the court determines in its discretion that an order would be fa1r and equ1tab1e toall’
parties under all of the circumstances of the case.

‘The ‘purchase pnce -of any membership interest so sold must be the fair value of the:
membership interest as'6f the date of the comriiencement of the action or as of another date
‘found equitable by the court. If the articles of organization, a member control agreement or:
business continuation agreement states a price for the redemption or buy-out of membership
interests, the court shall order the sale for the price and on the terms set’ forth in them, unless:
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the court determines that the price or terms are unreasonable under all the circumstances of
the case.

Within five days after the entry of the order, the limited 11ab111ty company shall prov1de
each selling member withi the information it is required to provrde ‘under section 322B.: 386
subdivision 5, paragraph (a). §

If the parties are unable to agree on fair value within 40 days of entry of the order the
court shall determine the fair value of the membership interests under the provisions of:sec-
tion 322B.386, subdivision 7; may-allow interest or costs as provided in section 322B.386,
subdivisions:l and 8; and may allocate payment among the member whose membership in-
terest is being sold and any assignees of the financial rights of that member. - -

The purchase price must be paid in one or more installments as agreed on by the parties,
or, if no agreement can be reached within 40 days of entry of the order, as ordered by the
court.'Upon entry of an order for the sale of a membership interest under this subdivision and
provided that the limited liability company or the moving members post abond in adequate
amount with sufficient sureties or otherwise satisty the court that any full purchase price of
the membership interest, plus the additional costs, expenses, and fees awarded by the court,
will be paid when due and payable, the selling member shall no longer have any rights or
status as a member, manager, or governor, except the right to rece1ve the fair value of the
membership interest plis other amounts as might be awarded.

. Subd. 3. Condition of limited liability company. In determmrng whether to order re-
hef under this section and in determining what particular relief to order, the court shall take
into consideration the financial condition of the limited liability company but shall not refuse
to order any particular form of relief solely on the ground that the hrmted hablhty company
has accumulated or current operatmg proﬁts :

Subd. 4 Corisiderations in grantmg rehef 1nvolv1ng closely held limited liability
‘compames In determining whether to order relief under this section and in determining
what particular relief to order, the court shall take into consideration the duty that all mem-
bers in a closely held limited liability company oWe one another to act in‘an honest, fair, and
reasonable marner in the operation of the limited liability company and-the reasonable ex-
pectations of all members as they exist at the inception and develop during the course of the
" members’ relationship with the limited liability company and with each other. For purposes
of this section, any written agreements, including employmert agreements and buy—sell
agreéments, between oramong members or between or among one or more members and the
limited liability company are presumed to reflect the parties’ reasonable expectations con-
cerning matters dealt with in the agreements. -

. Subd. 5. Considerations as to dissolution. In deterrmnmg what relief to order, the
court shall take into account that any relief that results in the termination of a member’s mem-
bership interest will cause dissolution of the limited liability company. If the court orders
relief that results.in dlssolutron of the limited liability company, the court shall make ap-
proprlate orders providing for the w1nd1ng up and termination of the dissolved limited liabil-
ity company. i

_ Subd. 6. quuldatlon remedy In decrdmg whether to order w1nd1ng up through liqui-
dation, the court shall consider whether lesser relief suggested by one or more parties, or pro-
videdin a business continuation agreement, such as any form of equitable relief, or a buy—out
or partial 11qu1dat10n coupled with the continuation of the business of the dissolved limited
liability company through a successor organization, would be adequate to permanently re-
lieve the circumstances established under subdivision 1, clause (2) or (3). Lesser relief may
be ordered in any case where it would be appropriate under all the facts and circumstances of
the case.

Subd. 7. Expenses If the court finds that a party toa proceedmg brought under this sec-

tion has acted arbitrarily, vexatiously, or otherwise not in good faith, jt may in its discretion . -

award reasonable expenses, including attorneys’ fees and disbursements, to any of the other
partles : :

Subd. 8. Venue and parties. Proceedrngs under this SCCthIl must be brought ina, court
within the county in-which the registered office of the limited liability company is located. It
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is not necessary to make members partles to the action or proceedmg unless relief is sought
-against them personally. . "+ ;- o s

Hlstory ]992 < 517art2 s ]]4 ]996 c 361 s 49-51

322B.836 JUDICIAL INTERVENTION PROCEDURES.

Subdivision 1. Action before hearlng In proceedmgs under section 322B. 833, the
court may issue injunctions, appoint receivers with all powers and duties the court directs,
take other actions required to preserve the limited liability company’ assets wherever situ-
. ated, ‘and carry on the busmess of the lrmrted lrab111ty company unt1l a full hearmg can be
held. :

Subd. 2. Action after hearing. After a fullhearing has been held; upon whatever notice
the court directs to be given to all parties to the proceedlngs and t6 any Otherparties in interest
designated by the court, the court may appomt a'tecéiver to collect the limited liability com-
pany assets, including all amotints owing to the limited liability company by persons who
have made contribution agreements and by persons who have made contributions by means
of enforceable promises of future performance. A receiver has authority, subject to the order
of the court, to continue the business of the limited liability company and to sell, lease, trans-
fer, or otherwise dispose of all or any of the property and assets of the limited liability compa-
ny either at publ1c or prrvate sale.

Subd 3. Discharge of obllgatlons upon. llquldatlon If the court determines that the
lrrmted liability company is to be dissolved with Wlndmg up to be accomphshed by liquida-
tion, then the asséts of the limited liability company or the proceeds résulting from a sale,
lease, transfer, or other disposition must be applied in the following ‘order of pr10r1ty to the
payment and discharge or: ‘

(1) the costs and expenses of the proceedmgs 1nclud1ng attomeys fees and d1sburse-
ments;

(2) debts taxes and assessments due the United States the state of Minnesota and the1r
subd1v1s10ns and other states. and their subdivisions, in that order;

(3) claims duly proved. and allowed to employees under the provisions of chapter 176;
prov1ded that claims under this clause shall not be allowed if the limited 11ab111ty company
carried workers compensatlon msurance as provided by law at the time the injury was sus-
tained; - : ~

(4) claims, including the value of all compensation pa1d in any medium other than
money, duly proved and allowed to employees for services performed within three months
precedlng the appointment of the receiver, if any, and S

-(5) other claims duly proved:and allowed. ) S :

Subd: 4. Remaindér to members. After payment of the expenses' of receivership-and
claims of creditors duly proved under subdivision 3, the remaining assets, if any, must be
distributed to the members in accordance with section 322B.873, subdivision 1...- ~

History: 1992 ¢ 517 art 2 s ]]5

3228 84 QUALIFICATIONS OF RECEIVERS AND POWERS. .

.Subdivision 1. Qualifications. A receiver shall be a natural person ora domestrc or for-,
elgn organization authorized to transact business in this state. A recejver shall glve bond as
directed by the court with the sureties required by the court. :

- Subd. 2. Powers. A receiver may sue and defend in all courts as receiver of the hnnted
11ab111ty company. The court appointing the receiver has exclusive }lll’ISdlCthIl of the limited
liability company and its property.

History: 1992 c 517 art2 s 116

322B.843 ACTION BY ATTORNEY GENERAL.

Subdivision 1. When permrtted A limited habrhty company may be 1nvoluntar11y dis-
solved, wound up and terminated by a decree of a court in this state in an actron frled by the
attorney general when it is established that: . i
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( 1) the articles of orgamzatlon were procured through fraud; -

(2) the limited liability company was orgamzed f01 a purpose not pemutted by sectior.
322B.10;

(3) the limited liability company failed to comply w1th the requrrements of sections
322B.10 to 322B.18 essential to organization under this chapter;

. (4) the limited hablhty company has ﬂagrantly violated a provision of thls chapter or
has violated a provision of this chapter more than once, or has v101ated more than one provi-
sion of this chapter; or

-(5) the limited 11ab111ty company has acted or fa11ed to act in a manner that constrtutes
surrender or abandonment of the limited liability company privileges or enterprise.

Subd. 2. Notice to limited liability company and cerrection. An action must not be
commenced under this section until 30 days after notice.to the limited liability, company by,
the attorney general of the reason for the filing of the action. If the reason for filing the actlon
is an act that the limited liability company has done, or omltted to do, and the act or omission
may be corrected by an amendment of the articles of orgamzatlon orthe operatmg agreement
or by performance of or abstention from the act, the attorney, general shall give the limited
liability company 30 additional days in wh1ch to effect the correction before filing the action. :

History: 1992 ¢ 517 art 2-s 117 -

322B.846 FILING CLAIMS.IN JUDICIAL INTERVENTION PROCEEDINGS

Subdivision 1. Judicial intervention proceedings. In’ proceedings referred to in'sec-
tion 322B.833, the court may require all creditors and claimants of the limited 11ab111ty com-
pany to file their claims under oath with the court administrator or with the receiver in a form
prescribed by the court.

Subd. 2. Filing of claims. If the court requires the filing of claims, it shall ﬁx a date not
less than 120 days from the date of the order as the last day for the filing of claims, and shall
prescribe the notice of the fixed date that shall be given to creditors and claimants. Before the
fixed date, the court may extend the time for filing claims. Creditors and claimants failing to
file claims on or before the fixed date may be barred, by order of court, from claiming an
interest in or receiving payment out of the property or assets of the lmuted 11ab111ty company

History: 1992 c517. art 25118

322B.85 DISCONTINUANCE OF PROCEEDINGS FOR WINDING UP
THROUGH LIQUIDATION. oo

If the court has determined that the limited 11ab111ty company is to be dlssolved with
winding up to be accomplished by liquidation, and subsequently the court determines that
the grounds for dissolution no longer exist or that the grounds for ordering winding up
through liquidation no longer exist, the court shall make whatever orders-are just and reason-
able under the circumstances. . . o

History: 1992 ¢ 517 art 2 s 119

322B.853 DECREE OF TERMINATION. : :

Subdivision 1. When entered. If the court has ordered a dissolution, or the court has
intervened under section 322B.833, subdivision 1, clause (1), or has ordered or caused a dis-
solution under any other provision of that subdivision, then after the affairs of the dissolved
limited liability company have been appropriately wound up the court shall enter a decree
terminating the dissolved limited liability company.

Subd. 2. Effective date. When the decree terminating the hnnted liability company has
been entered, the limited liability company is terminated. '

History: 1992 ¢ 517 art 2 s 120

322B.856 FILING DECREE.

After the court enters a decree terminating a limited liability company, the,court admin-
istrator shall cause a certified copy of the decree to be filed with the secretary of state. The
secretary of state shall not charge a fee for filing the decree . i

History: 1992¢517ant2s 121 . . . L
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322B:86 DEPOSIT WITH STATE TREASURER OF AMOUNT DUE CERTAIN
MEMBERS

“‘Upon téfmination of a hrmted liability company, the pomon of the assets' d1str1butable
to a member who is unknown or cannot be found, or who is under disability, if there is no
person legally ¢competent to receive the distributive portion; ‘must be rediiced to money and
deposited with the state treasirer. The amount deposited is approprrated t0 the state treasurer
and must be paid over to the member or alegal representatlve upon proof satlsfactory to the
state treasurer of a rrght to payment. . . P :

Hlstory 1992 c 517art2 s 122

, 322B 863 CLAIMS BARRED AND EXCEPTIONS
"+ -Subdivision 1: Claims barred. Except as provided in thrs'sectlon dcreditor of claimant
whose Claimis are ‘barred under section 322B.816, 322B.82; or 322B.846 includes a person
who'is or becomes a ¢reditor or claimant at any time before, during; or following the conclu-
sion of termination proceedmgs and all those cla1m1ng through or under the credrtor ‘or
claimant:: ° ‘ : e

Subd. 2. Claims reopened At any time wrthrn ore year after amcles of tefmination
have been filed with the secretiry of state pursuant to section 322B:816 or 322B.82;isubdivi-
sion 1, clause (2),-or a‘decree of termination-has been entered’ -a‘creditor or claimant who
shows good cause for not havmg prev10usly ﬁled the claim may apply to a courtin thlS state
to allow a claim: = ' : R T T I T

: (1) against the hmlted liability company to the extent of. undtsposed assets or ..

" (2) if the undrsposed assets-are not-sufficient to satlsfy the claim,:against.a member
whose liability is limited to a portion of the claim that is:equal:to the portion:of the distribu--
tions to members inliquidation or termination received by the member,butin no event may a
member’s liability-exceed the amount that the member actually:received in the termination.

Subd. 3. Obligations incurred during termination proceedings. All known contrac-
tual debts, obligations, and liabilities incurred in the c¢ourse of winding up and terminating
the limited liability company’s affairs must be paid or provided for by the limited liability
company before the distribution of assets to a member. A person to whom this krnd of debt,
obligation, or liability is owed but not paid may pursue any remedy before the expiration of
the applicable statute of hmrtatlons against the managers and governors of the limited liabil-
ity company who are responsible for, but who fail to cause, the limited hablhty company to
pay or make provision for payment of the debts, obligations; and liabilities or against mem-
bers to the extent permitted under section 322B.56. This: subd1v1s1on does not apply to dis-
solution and termination under the'Supervision or:order of a' court R

History: 199265]7art25123 o ' _ I

R

322B.866 RIGHT TO SUE OR DEFEND AFTER TERMINATION

After alimited liability company has been terminated, any of its former managers gov-+
ernors, or members may assert or defend, in the name of the 11nuted 11ab111ty company, any‘
cla1m by ‘or against the limited 11ab111ty company. ' :

Hlstory 1992 c 517art 25 124

. N
B R

322B.87 OMITTED ASSETS
Title to assets remaining after payment of 4ll debts obligations, or liabilities arid’after
distributions to members may be transferred by a court in this state. :

History: 1992 ¢ 517 art 25125

" 322B.873 DISPOSITION OF ASSE‘TS"UPON DISSOLUTION JAEE o

'Subdivision 1. Dispesition upon liquidation. SubJect to subd1v1sron 4, except when
the business of a dissolved limited liability company is'being continued tinder subdivisioh 2
or when the dissolved limited liability company is being woundup and ternunated under'sec-:
tion 322B.81;, subdivision 3, the assets of the dissolved limited liability company must' be'
disposed of to satisfying liabilities according to the following priorities:
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- (1) to creditors, including members who are creditors, to the extent otherwise perrmtted
by law in satisfaction of liabilities of the limited liability company other than liabilities for
interim distributions to members under section 322B.51 or termination dlstrlbutlons under
‘ sectlon 322B.50; o ;

2) unless otherw1se provided in the artlcles of orgamzatlon to members and former
members of the limited liability company in satisfaction of liabilities for distributions under,

section 322B.50 or 322B.51; and , :
' (3) unless otherwise provided in the articles of orgamzatlon to members ﬁrst forare-
turn of their contributions, as restated from time to time under section322B.41, and secondly .
respecting their membership interests in the proportlons in Wthh the members share in d1s- :
tributions. : ‘ ,

_Subd. 2. Disposition under a busmess contmuatlon agreement If a busmess contrn—
uatlon agreement exists, then after dissolution the board.of govemors shall resolve to imple-
ment the business continuation agreement and the assets of the dissolved limited liability
company shall be disposed of accordmg to that agreement, except:

(1) members and former members shall have dissenters’ rights as prov1ded in sections
322B.383 and 322B.386, but:.

(1) no d1ssenters rights | shall exist if the busmess of the dlssolved hmlted habrhty com-
pany is being contmued pursuant to a business contmuatlon agreement made after the dis-
solution, and 5

(i1) any drssenters rlghts that do exist are hrmted by subdrvrslons 3 and 4; and

(2)ifthe business of the-dissolved limited liability company is being continued, but not
througha merger under section-322B.81, subdivision 3, the dissolved hrmted 11ab111ty com-
pany-shall.comply with-either section 322B.816 or 322B.82.: :

Subd: 3. Limitations on dissenters’ rights. If a person has agreed ina busmess contin-
uation‘agreement to waive dlssenters nghts and nonetheless asserts dissenters’ rlghts under:
subd1v1s1on 2: . arer . « e i s

" (1) those nghts must be honored but .

'(2) unless the business contmuatlon agreement prov1des otherwrse mcludmg provrdmg
for installment payments

(i) in determining the fair value of the membeérship i initerest, the value of the good will of
the business of the dissolved limited liability company must not be con51dered and

1) the payment ‘due the dlssenter is subject to an offset equal to:

(A) any amount owed to the limited liability company by the member;

(B) the amount of damages, if any, suffered by the limited liability company as a result
of the dissenter’s breach of the business continuation agreement; and »

(C) the amount of other damages, if any, provided for in subdivision 4.

Subd. 4. Damagés and offsets for wrongful dissociation and breach of a member
control agreement. A member who wrongfully resigns or retires is liable to the limited li-
ability company for any damages caused by the member’s wrongful resignation or retite-
ment. Any member who breaches a member control agreement is liable to the limited liabil-
ity company for any damages caused by the breach. Any payment due a member under this
section, mcludmg payments to dissenters due to winding up merger under section 322B.81,
subdivision 3, is subject to offset these damages. :

History: 1992 ¢ 517.art.2 s 126: 1993 ¢ 137 s 48
ACTIONS AGAINST COMPANIES

322B.876 SERVICE OF PROCESS ON LIMITED LIABILITY COMPANY.

: Subdivision 1. Who may be served. A process,notice, or demand required or permitted
by law to be served upon alimited hablhty company may be served either upon the registered
agent,if any, of the limited liability company named in the art1c1es of organization, or upon a
manager of the limited liability company, or upon the secretary of state as provided in section.
5.25. e .
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Subd. 2. [Repealed, 1995,c»128‘an1s20],.‘ . R
.. Subd. 3. [Repealed, 1995c'1'28art1s20]' SR TR
" ‘Subd. 4. [Repealed, 1995°c 128 art 1 5 20] - A T
History: 1992c517art2s127 I995c128art1s13 '

322B.88 WHEN A MEMBER IS NOT A PROPER PARTY. =~ R }
A member of a limited habrhty company is not a proper party to a proceedrng by or §
against a limited liability company except when: =
. (1) the object of the proceeding is to determine ot enforce a member ] rrght agalnst or
liability to, the limited liability ¢ company; or :
(2) the proceeding involves a claim of personal habrhty or responsrbrhty of that member' ‘
and that claim has some basis other than the member $ status as a member !

History: 1992 ¢ 517art 25128

322B.883 STATE INTERESTED IN PROCEEDINGS ,

~ Ifitappears. at any stage ofa proceedrng inacourtin this state that the state 1s oris. hkely
to be, interested in the proceeding or that it is a matter of general pubhc interest, the court
shall order that a copy of the’ complarnt or petmon be served upon the attorney general in the
same manner prescribed for serving a summons in a civil action. The attorney general shall
intervene in a proceeding when the attorney general determines that the pubhc interest re-
qurres it, whether or not the attorney general has been served ST

History: 1992 ¢ 517art 25 129. S L
FOREIGN COMPANIES ; T R N

322B.90 GOVERNING LAW,

Subdivision 1. State of organization. SubJect to'the constrtutron of this state the laws
of the jurisdiction under which 4 foreign limited liability company i$ organized govern its

organization and internal affairs and the lidbility of its members. A foreign lifited liability - o

company may not be denied acertificate of authority to transact business in thls state by rea— ‘
son of any difference between those laws and the laws of this state. B
Subd. 2. Limitations. A foreign limited liability ¢ company holding a valid certificate of
authority in this state has no greater rights and privileges than a domestic lirnited 11ab111ty i
company. The certificate of authority does not authorize the foreign limited liability compa-
ny to exercise any of its POWETS Or purposes thata domestrc 11rruted 11ab111ty company is for-
bidden by law to exercise in this state. R

History: 1992 ¢ 517 art 2 s 130 \ _ o
322B.901 [Repealed, 19950128art3527] e o,

322B.905 NAME. ‘

A forergn hmrted liability company may apply for a certlﬁcate of author1ty under any
name that would be available to a domestic limited Hability company, whether or not the
name is the name under wh1ch itis authorlzed in 1ts jul‘lSdlCtlon of organlzatron :

History: 1992 c517art2s 131 o
322B.91 APPLICATION FOR CERTIFICATE OF AUTHORITY. .

Subdivision 1. Appllcatlon information. Before transactrng ‘business in this’ state a
foreign limited liability company shall obtain a certificate of author1ty An applicant for the
certificate shall file with the secretary of state a certificate of status from'the filing office in
the jurisdiction in which the foreign limited liability company is orgamzed dnd-an apphca- ’
tion executed by an authorized person and setting forth: RN

(1) the name of the foreign limited liability company and, if drfferent the name under
which it proposes to transact business in this state; Lo

s
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(2) the ]lll'lSdlCthl’l of its organization;

_ (3) the name and business address of the proposed reglstered agent in this state, which
agent shall be an individual resident of this state, a domestic corporation, or a foreign corpo-

*  -ration having a place of business in, and authorized to do business in, this state;

. (4) the address of the office required to be maintained in the jurisdiction of its organiza-
tion by the laws of that jurisdiction or, if not so required, of the prmc1pal place of business of
-the forelgn limited liability company; and
"(5)the date the foreign limited liability company expires in the jurisdiction of its organi-
zation..

Subd. 2. Fees. The’ apphcatlon must be accompamed by payment of $185 which in-,
cludes a $150 initial hcense fee in addition to the $35 ﬁhng fee required by section 322B 03,
subdivision 18.

History: 1992 ¢ 517 art 2's 132; 1993 ¢ 137 s‘50

322B.915 ISSUANCE OF CERTIFICATE OF AUTHORITY. =
. Subdivision 1. Issuance of certificate. If the secretary of state finds that an application
for a ceftificate of authonty conforms to law and all fees have been pald the secretary shall:
(D) endorse on the application the word “Filed” and the date of the fllmg of it;
(2) file the or1g1nal of the application; and > .
. (3) return the-original of the application to the person who ﬂled it w1th a certlﬁcate of
authority issued by the secretary of state.
Subd. 2. Effective date of certificate. A certlﬁcate of authonty 1ssued under this sec-
tion is effective from the date the application is ﬁled w1th the secretary of State accompanied
by the payment of the requisite fees.- . :

History: 1992 ¢ 517 art 2 s 133

322B.92 AMENDMENTS TO THE CERTIFICATE OF AUTHORITY ,
If any statement, inthe apphcatlon for a certificate of authority by a foreign limited li-

- ab111ty company was false when made, or. any arrangements or other facts described have

changed, making the application inaccurate in any respect, the forexgn limited hablhty com-
pany shall promptly file with the secretary of state: ,

- (1) in the case of a change in its name, a termination or a merger a certlﬁcate to that
effect authentlcated by the proper officer of the state or country under the laws of which the -
foreign limited 11ab111ty company is organized;

(2) in the case of a change in the name or address of the registered agent required to be
maintained by section 322B.925, an amendment to the certificate of authority signed by an
~ authorized person; or

(3) in the case of an election, rescission, or change in the spec1ﬁcat10n of professmnal_
services under section 319B.04, a notice which: . ¢

(i) states the election, rescission, or change in specification;

(ii) has been approved in accordance with the foreign limited liability company’s gener-
ally applicable’goverriing law, asthat term is defined in section 319B.02, subdivision 8; and

(i1i) has beén srgned on behalf of the forelgn limited liability company. :

The fee for ﬁhng the document is the same as for filing an amendment.

History: 1992c517art2s]34 1993 ¢ 137551, 1997 c22 art2s 5

322B. 925 REGISTERED AGENT AND CERTAIN REPORTS.
A forelgn lmnted hablhty company authorizéd fo transact business in this state shall:
(1) appomt and contmuously maintain a reglstered agent in the same manner as pro-
vided,in section 322B.13; or . .
(2) file a report upon any change in the name or busmess address of its reglstered agent )
in the same manner as provided in.section 322B 135, SudeVISIOI‘l 3.

Hlstory 1992 ¢ 517 art 2 s 135
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322B.93 CERTIFICATE OF WITHDRAWAL. : a v
‘A‘foreign limited 11ab111ty company authorized to transact busmess in thls state may*
withdraw from this state upon procuring from the secretary of state a certificate of withdraw-
al. In order to procure the certificate, the foreign lirited liability company sha11 ﬁle wrth the
secretary ‘of state an application for withdrawal, which must set forth:-~ =+ * * © " :
"(1) the name of the 11mlted 11ab111ty company and the state or country under the laws of
whrch it is organized; '
* (2) that the limited liability company is-not: transactmg busrness in this state;-
3) that the limited liability company surrenders its authonty to transact busmess in thxs
state; :
) that the’ hrmted liability company revokes the authorlty of its reg1stered agent'in thrs
state to accept Service of’ process arid consents to that service of process in any action, suit, or
proceeding based upon any cause of action arising in this state during the time the limited
liability company was authorized to transact business in this state may be made on the limited
liability company by service upon the’ secretary of state; and - BERRERLE ‘
(5) a post ofﬁce address to whrch a person may marl a copy of any process agalnst the
limited liability company '_

" The ﬁlmg with' the secretary of state of a certrﬁcate of términation or a certificate of
merger if the limited liability company is not the surviving orgarization from the proper offi-
cer of the state or country under the laws of which'the limited liability company is organized
constitutes a'valid applrcatlon of withdrawal and the authority of the limited liability compa-
ny to transact business i in this’ staté shall cease upon filing of the certrﬁcate '

Hlstory 1992 c 517art2 s 136 1993 ¢ 137 s 2

"322B.935 REVOCATION OF CERTIFICATE OF: AUTHORITY :

Subdxvrsron 1. Revocatlon procedure The certificate of authority of a foreign limited
liability company t6 transact business in th1s state may be revoked by the secretary of state
upon the occurrence of : any of these’ events :

(1) the foreign limited 11ab1hty company has farled to appomt and maintain aregistered -
agent as required by this chapter file a report upon aiy change in the name or business ad-
dress of the regrstered agent, or file in the officéof the secretary of state any amendment to its
application for a. certlﬁcate of authority as specified in'section 322B.92; or - - .

(2) a misreptesentation has beeii made of any material matter in any application, report,
affidavit, or other document submitted by the foreign limited liability company pursuant to
this chapter

Subd 2. Revocation netice. No certificate of authorrty of a forelgn 11m1ted 11ab111ty :
company shall be' revoked by the secretary of state- unless: -

(1) the secretary has given the foreign limited liability company not less than 60 days’
notice by mail addressed to its registered office in this state or, if the foreign limited liability
company fails to appoint and maintain a registered agent in this state,.addressed to the office
address in the jurisdiction of organization; and . e

(2) during the 60—day. period, the foreign hmrted 11ab111ty company has fa11ed to ﬁle the
report of change regarding the reg1stered agent, to f11e any amendment, or to correct the mis-
representation. . =~ . L L .

Subd. 3. Effective date Upon the exp1ratlon of 60 days after the malhng of the not1ce
the authority of the foreign limited liability company to transact business in this state ceases..
The secretary of state shall issue a certificate of revacation and shall mail the certificate to the
address of the principal place of business or. the offrce requrred to be mamtamed in the juris-
diction of organization of the foreign hrmted 11ab111ty company

History: 1992 ¢ 517 art 2 5 137; I993c]37s5354

322B.94 TRANSACTION OF BUSINESS WITHOUT CERTIFICATE OF AU-
THORITY.

Subdivision 1. Access to courts. A forergn hnnted habrhty company transactmg busr-
ness in this state may not maintain any action, suit, or proceeding in any court of this state
until it possesses a certificate of authority. . S
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Subd. 2. Contracts and defense suits. The failure of a foreign limited liability compa-
ny to obtain a certificate of authority does not impair the validity of any contract or act of the
foreign limited hablhty company or prevent the foreign limited liability company from de-
fending any,action,; suit, or proceeding in any court of this state. .

k Subd. 3. Designated registered agent. A foreign limited liability company, by trans-
" acting business in this state without a certificate of authority, appoints the secretary of state as
its agent upon whom any notice, process, or demand may be served. , r

Subd: 4. Fees. A foreign limited llablhty company that transacts business in this state
without a vahd certificate of authonty is liable to the state for the years or parts of years dur-
ing which it transacted business in this state without the certificate in an amount equal to all
fees that would have been imposed by this chapter upon that limited liability company had it
duly obtained the certificate, filed all reports required by this chapter, and pa1d all penalties
imposed by this chapter. The attorney general shall bring proceedmgs torecoverall amounts
due this state under the provisions of this section.

Subd. 5. Civil penalty. A foreign limited liability company that transacts business i in
this state without a valid certificate of authority is subject to a civil penalty, payable to the
state, not to exceed $5,000. Each governor or, in the absence of governors, each member or
agent who authorizes, directs, or participates in the transaction of business in this state on
behalf of a foreign limited liability company that does not have a certlﬁcate is subject toa

“civil penalty, payable to the state, not to exceed $1,000. .

Subd. 6. Injunction. The civil penalties set forth in subdivision 5 may be recovered in
an action brought within the district court for Ramsey county by the attorney general Upona
finding by the court that a foreign limited liability ‘company or any.of its members, gover-
nors, or agents have transacted business in this state in violation of this chapter, the court shall
issue, in addition to the imposition of a civil penalty, an injunction restraining the further
transaction of the business of the foreign limited liability company and the further exercise of
any limited liability company’s rights and privileges in this state. The forelgn limited liability
company must be enjoined from transacting business in 'this, state until all civil penalties plus
any interest and court costs that the court may assess have been paid and until the foreign
limited liability company has otherW1se comphed with the | prov1s1ons of this chapter.

Subd. 7. Member limited liability. A member of a forelgn limited liability company is
not liable for the debts and obligations of the limited liability. company solely by reason of the
company’s having transacted business.in this state without a valid cemﬁcate of authonty

-History: 1992 ¢ 517 art 2 s 138

322B.945 TRANSACTIONS NOT CONSTITUTING TRANSACTING BUSINESS

Subdivision 1. Excluded acts. The following activities of a foreign limited 11ab111ty
company, among others, do.not constitute transactmg business within the meamng of this
chapter: : .

(1) maintaining, defending, or setthng any proceedmg, : :

(2) holding meetings of its members or carrymg on any other act1v1t1es concermng its
internal affairs; ; ,

-(3) maintaining bank ‘accounts; :

(4) maintaining offices or agenmes for the transfer, exchange, and reglstratlon of the
foreign limited liability company’s own secuntles or mamtalmng trustees or deposnones
with respect to those securities; - : :

(5) selling through 1ndependent confractors;

" (6) soliciting or obtalmng orders whether by mail or through employees or agents or
otherwise, if the orders require acceptance outside this state before they become contracts;

(7) creating or acquiring mdebtedness mortgages and security interests in real or per-
sonal property;. .

® securmg or collectmg debts or enforcmg mortgages and secunty interests in proper—
ty securing the debts;

(9) holding, protecting, rentmg, mamtalmng and operatmg real or personal property in
this state so acquired;
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* (10) selling or transferrlng title to propeity in this state fo any person or - .

( 11) conducting an isolated transaction that i is completed wrthm 30 days and that is not’
one in"the course of repeated transactions of a lrke manner. -

Subd. 2. Effect of personal Jurlsdrctron The term “transactrng busrness as, used in
this section has no effect on personal Junsdrctlon under section 543 19.°

Subd. 3. Ownershlp of mcome—producmg property. For purposes of this sectron any
foreign limited liability comipany that owns 1ncome—produc1ng real or tangible personal-
property in this state, other than property exempted under subdrvrsron L, wrll be consrdered
transactlng busrness in'this state .

;- Subd. 4. Scope of excluded transactrons defimtlons The, 11st of actrvrtres in subdrvr-
sron nli isnot exhaustrve This section does not apply in deternnmng the contracts or activities
that may subject a foreign limited liability company, to service of process or taxation in this’
state or to regulatron under any:other law of this, state ,

Hlstory 1992 ¢ 517art 2 s139.

322B 95 ACTION BY ATTORNEY GENERAL et
‘ The attorney general may bring an action to restrain a forergn 11m1ted 11ab111ty company
from transacting business in this state.in violation of this chapter P

: ‘Hlstory 1992c517art2s140 ‘ R R
322B 955 SERVICE OF PROCESS ?‘fi T I ey b
: Service of process'on a foreign hmrted habrlrty company mmast be as provrded in SCCthH '
5.25; L N
l Hlstory: 1992 ¢ 517 art 2's°141; 1995'0"]28 art’l s 14’ :

322B.960 BIENNIAL REGISTRATION. .. - o 0 o

Subdivision 1. Information required. Starting January I, 1995 ‘a lumted lrabrlrty.~
company, whether domestic.or forergn shall once every.othet year frle w1th the secretary of
state & registration containing: - e : , . S

(a) the name of the limited 11ab111ty company; -

(b) the alternate name, if any, a forergn limited habrhty company has adopted for use in
th1s state;

(c) the address of its reglstered offrce, .

. (d) the name of its regrstered agent, if any;

(e) the jurisdiction of organization; and :

(f) the name and business address of the manager or other person exércising the prrncr—
pal functions of the chief manager of the limited liability company.

* Subd. 2. Due date for filing. A registration is due two years from: (1) the date the lim-
ited liability company is formed or registered with the secretary of state; or (2) the date of the
last registration. The biennial registration will be due on or before the anniversary date of

- formation or registration in Minnesota. The secretary of state shall mail a regrstratron form to
each limited liability company no less than 90 days before the registration is due. The regis-
tration form must be sent to the last registered office address filed with the secretary of state:

- Subd. 3. Amendments on registration form. A domestic limited liability company
which needs to amend its name, registered office address, or registered agent may make these
amendments on the biennial registration form. If an amendment is made on the biennial reg-
istration form, it must be signed by an authorized person. The fee listed in section 322B 175
applies to these amendments.

Subd. 4. Loss of good standing. A limited liability company that fails to frle a regrstra-
tion pursuant to the requirements of subdivision 1 loses its good standing in this state. The’
limited liability company may regain its good standing in this state by filing a single annual
registration and paying a $50 fee.

Subd. 5. Administrative termination. (a) If a domestic limited liability company has
not filed a registration during a reporting period, the secretary of state shall notify the limited
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liability company that it will be administratively terminated if the biennial registration is not
filed by the due date of the next registration. This notice must be sent to the limited liability
company at its registered office address of record as part of the registration form. If the lim-
ited liability. company does not file the biennial reglstratlon by the due date, the secretary of
state shall adinistratively terminate the existence of the limited liability company. The sec-
retary of state shall issue a certificate of administrative ternunatxon which shall be sent to the
limited liability company at its reglstered ofﬁce dddress. A copy of the certlﬁcate must be
filed 'with the secretary of state.

" (b) If a non-Minnesota limited 11ab111ty company has not filed a registration durmg a
reporting period, the secretary of state shall notify the limited liability compaiy that its au-
thority to do business in Minnesota will be fevoked if the biennial registration is not filed by
the due date of the next reglstranon . This'notice must be sent to the limited liability company
atits registered office address of record as part of the registration form. If the limited liability
company does not file the biennial registration by the due date, the secretary of state shall
revoke the authority of the limited liability company to do business in Minnesota. The secre-
tary of state shall issue a certificate of revocation which shall be sent to the limited liability
company at its reglstered ofﬁce address A copy  of the certificate must! be fxled with the' secre-
tary of:state. : ;

Subd. 6. Remstatement If a hrmted 11ab111ty c0mpany is admlmstratlvely terminated”
or has its authority to do business in Minnesota revoked, it may retroactively reinstate its ex-
istence or authority to do business by filing asingle biennial reglstratxon and paymg a $50 fee
but only within one year of the date of the termination or revocation,

" (a) For a domestic limited liability company, filing the biennial reglstratlon w1th the
secretary of state: .

(1) returns the limited 11ab111ty company to active status as of the date of the admmlstra-
tive termination;

2) vahdates contracts or other acts within the authority of the articles, and the limited-
liability company is liable for those contracts or acts;and - : 4

(3) restores to the limited liability company all-assets and rights of the limited 11ab111ty
company and its members to the extent they were held by the limited liability company and
its members before the administrative termination occurred, except to the extent that assets
or rights were affected by acts occurring after the termination, sold, or otherwise distributed
after that time.

(b) For a non—Minnesota limited liability company, filing.the biennial registration re-
stores the limited liability company’s ability to do business in Minnesota and the nghts and
privileges which accompany that authority. -

. History: 1993 c 131 5 1; 1995 ¢ 128 art 359,10
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