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2003 HOUSE STANDING COMMITTEE MINUTES 

BILL/RESOLUTION NO. HB 1362 

House Judiciary Committee 

□ ConferencfJ Committee 

Hearing Date 2-] 0-03 

Tape Number 
1 
1 

-
Committee Clerk Signature 

Minutes;, 13 members present. 

Side A Side B 
xx 

xx 

/)JJ~. 

Chairman DeKrey; We will open the hearing on HB 1362. 

AI Jae1ier, Secretary or State: Introduced the bill. 

0-end 
0-9.3 

Meter# 

William L, Guy. III. Chairman, ND Business EntUy Draftin1i Task Force: Support (see 

attached testimony, tape 1, side a,# 4.6-43). 

Rep. Klemm: In a number of places, there are references to registered mail, I understand ~hat to 

mean either registered or certified mail. Registered mail has a dollar value, certified mail - you 

get a receipt to show that it's been mailed. 

Mr. Jae,;icr: We attempted to get that changed, but there was a lot of opposition. So it was left 

the same, but registered mail means certified mail. 

Rep. Klemin: On pg. 142, service on the Secretary of State by registered mail or personal 

delivery, but then the Secretary of State shall forward by certified mail to the limited partnership 

J 

J 
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Page 2 
House Judiciary Committee 
Bill/Resolution Number HB 1362 
Hearing Date 2- J 0-03 

a copy of the process. How come it doesn't say that the Secretary of State is going to send by 

registered mail, 

Mr. JaeKer; I will defer to Clara Jenkins. 

Clara Jenldnsi Actually the change was asked by the Attorney General. 

Rep. Klemln; I have a question in regard to exempt records vs. confidential records. There are 

references to the Secretary of State deleting the social security numbers and tax ID numbers. Has 

this been dealt with in another bills, the records being confidential rather than exempt. 

Mr, Jaeaer: I guess I am not sure of the other places where it might be, but I know the bills ar,e 

working through in our office. 

Rep. Klemin; On page 125, section 106, regarding the fees to the attorney general, he is entitled 

to not only attorney's fees but also to investigation fees, costs, and expenses of any investigation 

and action brought by the attorney general, but the other side is only eatitled to attorney's fees. 

They have costs just like the attorney general, why are they not entitled to recover the same costs. 

Why is it much more broader for the attorney general than the other side. 

Mr. Guy: Court may grant equitable relief, which could include the costs as talked about by the 

attorney general as well. There is a disparity in the language. 

Rep. Klemin1 I know that the tenns of costs and disbursements are specifically defined in other 

sections and chapter relating to costs and disbursements. 

Mr. Guy: No, but it Joes say that the court may a.ward such other costs. 

Rep, Klemin: It seems to me that inve~tigation fees and expenses of any investigation could be 

substantial. It is appropriate to include fees on line 10 or take out on line 11. I don't remerx1ber 

' 1fr,.,., 
· ·· · ·-· · '· . · -· <kilt ed to Modtrn lnformetf on System& for mtcro~flmfno and 
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Page 3 
House Judiciary Committee 
Bill/Resolution Number HB 1362 
Hearing; Date 2-1 0ft03 

any other place where it talks about civil action, where parties can,t be awarded investigation 

fees. Is this an expansion, 

Mr. Guy: It does appear to me to be an expansion as well. I don't know if it would be better to 

add it to all parties or to delete it for the attorney general. 

Mr, Jaepr; We could certainly follow up with the attorney general's office. 

B~n, Grande: I'm not real familiar with the non-profit corporate act, you talk about changing 

the tenn hearing, and going from doing business to conducting activities, and I can,t find a 

definition of activities. Is this defined somewhere? 

Mr, Guy: We alternately referred to transacting business or conducting activities. Conducting 

activities on page 103 is definition of activities, Activities is equivalent of business. 

,,..-"- Rep. Kretschmar: Are the substantive provisions of the bill based on the laws of some other 

states. 

Mr, Guy: The changes that we have made parallel to identical changes in the statutes in the state 

of North Dakota, and they in tum are largely based on model acts, but are generally more 

comprehensive, 

Rep. Kretschmar: Will any provisions in the bill require a currently operating corporation to 

LLC, etc. to force them to do something under the new laws, require them to do something they 

don,t want to. 

Mr. Guy; Corporations don,t have to do anything, but if want to do business with remote 

communications, for example, they will have to adopt the changes in their by-laws. 

Chairman DeKrey; Thank you, 

. ···--·---···------ --~----··-···-- ... -·--·--·-~---- .. :.,.'..... '.• \ 
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were f I lrned f n the regular course of busfnesa, Tht photogrephf c procHs meet, atandards of the Amerf can Netfonet standards JMtftutt .i ·J 
(ANSI) for archfval mfcrofflm. NOTICE: Jf the filmed tmagt'I eb,ove fa less legible than thfs Notfce ft fs due to the qualfty of the 
doc1.111ent bef ng filmed, 1 
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House Judiciary Committee 
Bill/Resolution Number HB 1362 
Hearing Date 2-10-03 

.Clara Jenkins, Business Division Director_ S4)cretary of State's office: (see testimony and 

proposed amendments) Support, 

Rep. Onstad; Regarding the fees, were they based on time that is required to process. 

Ms. Jenkin.11 The fees have been in place for many years, part of it was relative to time, 

research required to maintain pennanent records and also in comparison to fees charged by other 

states. 

Rep, Grand.tt My question for Mr. Guy was for a definition of activities, and now you just 

deleted that. So where are we going to bring new life to that. 

Ms, Jenkins: If a term in the statute is not defined, it goes by the definition found in the 

-~ictionary, There was an issue raised with our definition of activities, because they felt that 

. ...-.,, someone might misconstrue that to mean that the non-profit corporation can do anything that a 

business corporation can do. That is not the impression we wanted to leave. 

Rep, Krestchmar: I am a member of the board of a non-profit corporation, a hospital; we 

engage in business just like the for-profits. Wi11 this prevent a non-profit corporation from 

engaging in business activities which are normal to their operation. 

Ms. Jenkins: There is a section in the non~profit act, that gives them the powers they need. 

Chairman DeKrey: Thank you, Any further testimony in support. 

Christine Hoean, Exec. Dir .. State J)ar Association of ND: Support this bill and we want to 

thank Mr. Guy for all his hard work. 

Qtairman DeKrey~ Thank you. Any further testimony in support ofHB 1362, opposition? We 

will close the hearing. 

' ~- j ,.,. . . _, ··-···-- ·--··----- . ... ·"·-•-·· - -
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2003 HOUSE STANDING COMMITTEE MINUTES 

BILL/RESOLUTION NO, HB 1362 

House Judiciary Committee 

□ Conference Committee 

Hearing Date 2-11-03 

Ta e Number 
3 

Minuteu 13 members present. 

Side A 
xx 

Side B Moter # ---+-:-:::-::-_:.:_:::.:~::.,__ _ ___j 

37.9-43.6 

Chairman DeKrey; What are the committee's wishes in regard to HB 1362. 

Reg, Grande: I move the Secretary of State's amendments. 

Rep. DeJmotei, Seconded. 

Voice vote: Carried. 

Rep. Klemin: I move the Klemin's amendments. 

R~p. WranKham: Seconded. 

Voice vote: Carried. 

Rep. MaraKos: I move a Do Pass as amended. 

}tep. ne,more: Seconded, 

13 YES O NO O ABSENT DO PASS AS AMENDED CARRltR: Rep. DeKt·ey 

--- .,_ ....... ~ ... ----···--· .............. ~-- ·--- - ' ........ ,., ___ .... ~ •. "-·--·•-·~--~,---- • .. .. ,_ .......... _,, .1,. ... . 

Thr. mtcrogra~fo fmagea on this film ere accurate reproductfona of records deliverfd to Modern tnfol'fflltton syatetM for 111tcroftlmtno and 
were fllMtd In the regular course of buefness, Tht photograph1o process meets standard& of the Amertcan Nat1onal Stel'ldllrds Jnat1tut• 
(ANSI) for archival mforofllm, NOTICE: If the fll!Md image abpve ts less legible than thfa Notice, ft Is due to the qualtty of the 
doeunent being ftlmed, 
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38272.0101 
· Tltle.0200 

Adopted by the Judiciary Committee 
February 11 , 2003 

HOUSE AMENDMENTS TO HOUSE BILL NO. 1362 JUD 2/ll/03 

Page 1 , llr.e 14, after the first comma Insert "subsection 1 0 of section 10-31·01," 

HOUSE AMENDMENTS TO HOUSE BILL NO. 1362 JUD 2/13/03 

Page 2, line 27, aftt3r the first comma Insert "professional corporations," 

BOUSE AMEHDMENTS TO HOUSE BILL RO. 1362 .flJD 2/13/03 

Page 34, line 5, replace "Qf" with "or" 

Page 34, after line ~ o, Insert: 

11SE(:TtON 23. AMENDMENT. Subsection 10 of section 10-31-01 of the North 
Dakota Century Code Is amended and reenacted as follow-;: 

10. "Professional servlce 11 means the personal service to the public which 
requires a license as a condition precedent to the rendering of such service 
iand which eofere the f)&eoage el this ehaf)tor oe1:1le not ee r,erlerMed ey a 
1Jerper-aUeR, IIMitod llaelllty eeFAparty, er a llrAlled llaelllty J3artnOFehlJ3 
requires as a condition of licensure an undergraduate or advanced college 
~1egree In the specific flelq." 

HOUSE AMENDMENTS TO BOUSE BILL RO. 1362 JOD 2/13/03 

Page 103, llne 7, remove ""Activity" or "activities" means. In a corporation organized under this 
chagter. the" 

Page 103, remove llne,s 8 and 9 

Page 103, line 10, rem1')Ve "2." 

Page 103, line 15, remove the overstrike over "~" and remove "3." 

Page 103, line 26, remove the overstrike over "3r" and remove "4," 

HOUSE AMEHDMEHTS TO HOUSE BILL NO. 1362 JUD 2/13/03 
Page 104, line 4, replace "5." with "4." 

Page 104, line 5, replace "~" with "5. 11 

Page 104, llne 6, replace "7." with "6. 11 

Page 104, line 8, replace "8." with "7." 

Page 104, line 10, replace "9," with "8." 

Page 104, tine 11, replace "~" with "9." 

Page 104, llne 13, replace ".1.L" with"~" 

Page 104, line 15, replace "ifu" with "1.L" 

Page No. 1 38272.0101 
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' I HOUSE AMENDMENTS TO BOUSE BILL HO. 1362 JUD 2/13/03 

~) 
Page 104, line 21, replace "1~/ with"~" 

Page 104, line 23, replace "14," with"~" 

I Page 104, line 26, replace"~" with "Hi" 

BOUSE AMEMDMEffTS TO BOUSE BILL HO. 1362 JUD 2/13/03 

Page 105, llne 12, replace"~" with"~" 

Page 105, line 15, replace "1L" with "1§.i." 

Page 105, line 18, replace ".18.i." with "1L" 

P.age 105, llne 19, replace"~" with "nL." 

Page 105, llne 28, replace "2Q./ with "~" 

BOUSE AMENDNElffS TO BOUSE BILL NO. 1362 JUD 2/13/03 

Page 106, line 1, replace "21." with "~" 

Page 105, llne 4, replace "Z2,," with "2.:L." 

Page 106, line 8, replace "23. 11 with "22/ 

Page 108, llne 10, replace "24." with"~" 

Page 106, line 12, replace 11
~" with "24." 

(~ Page 106, llne 16, replace 11
~ 

11 with "~ 11 

.... J 

HOUSE AMENJIOOITS TO BOUSE BILL RO. 1362 JUD 2/13/03 

Page 107, line 31 1 replace "27." with "2.6.i." 
BOUSE .AMEJ.mMEBTS TO BOUSE BILL RO. 1362 JUD 2/13/03 

Page 108, line 4, replace "2!L" with "2L. 11 

Page 108, line 9, replace lf.2i:." with"~" 

Page 108, llne 14, replace "30." with"~" 

Page 108, line 16, replace "aL." with ".fill..1." 

Page 108, line 18, replace"~" with "at" 

Page 108, llne 28, replace "~" with "~" 

BOUSE AMENJIOOITS TO HOUSE BILL NO. 1362 JUD 2/13/03 
Page 109, llne 1, replace"~" with "33." 

Page 109, llne 19, replace "~" with "~" 

I Page 109, llne 28, replace"~" with"~" 
\,,.p<'./ 

Page 109, line 30, replace ".3L" with .. Mt" 

Page No. 2 38272.0101 

TM 111ferogr-a~fo (maciea on thfa film are accurate reprO<bltfons of records del fvered to Modtrn Jnformatfon syateme for w,lcrofllmfl'!O end 
were fHMtd fn the regular course of buafneu. Thf photoc,1•1f)hfc process meet• atendarda of the Amerfcan Netf onal Standards Jnstf tute 
(AHSJ) for archival microfilm, HOTlCE1 lf the ltlMftd f111t.1ge a~ve ts leas legfble than thfs Notfce, ft fs due to the quality of the 
docl.fflfJnt btf ng ff tmed. 
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'I HOUSE AMENDMENTS TO BOUSE BILL NO. 1362 JUD 2/13/03 <) .fJJ 
Page 109, llne 31, replace "~" with "aL." ? 

HOUSE AMEHDMENTS TO BOUSE BILL HO. 1362 JUD 2/13/03 

Page 126, llne 4, replace "2§" with "22" 

HOUSE AMENDMENTS TO BOUSE BILL HO. 1362 JUD 2/13/03 

Page 131, llne 15, replace "a4." with "aa" 
BOUSE AMDDMEBTS TO BOUSE BILL NO. 1362 JUD 2/13/03 

Page 141, llne 9, after "corporation" Insert "or limited liablllty company" and overstrike 
"corporate" 

Page 141, llne 12, after "lncorporetlon" Insert ".i..rutlQl§.s of organization." 

BOUSE AMDDMEBTS TO BOUSE BILL RO. 1362 JUD 2/ll/03 

Page 145, line 24, replace "dlssotution" with "termination" 

BOUSE AMENDMENTS TO HOUSE BILL RO. 1362 JUD 2/13/03 

Page 147, line 8, replace "All" with "Except for annual reports. all" 

· Page 147, llne 25, replace "managing" with "general" 

HOUSE AHENDMEIITS TO BOUSE Bill RO. 1362 JUD 2/13/03 

Page 149, line 16, replace the second "of" with "or" 

HOUSE AMENDMENTS TO HOUSE BILL RO. 1362 JUD 2/13/03 

Page 150, line 10, remove "liability" 

HOUSE AHERDMENTS TO BOUSE BILL NO. 1362 JUD 2/13/03 
Page 162, line 24, after "notice" Insert ".tQ" 

Renumber accordingly 

Page No. 3 38272.0101 

Th~ mlcrograr,t,lo frnegee an thfa fflm ere accurate reprodJctfona of records CMlfvered to Modtrn Information Syateme for ,nfcrofllml~ ind 
were fflllled fl'I the regular course of butfntae, Th• pfiotoerapflfo proceH meets etAndards of the Amerfc:an National Standards Institute 
(ANSI) for arehfval mforofflm. NOTICE1 If the ffllllld f111ege ab.ova Is lese legible than thfe Notfoe, tt fs due to the quality of the 
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Date: 
Roll Call Vote #: 

2003 HOUSE STANDING COMMITTEE ROLL CALL VOTES 
BILL/RESOLUTION NO. / .3 {, :i_ 

House Judiciary 

0 Cheok here for Conference Committee 

Committee 

Legislative Council Amendment Number J f) 7 ~ . a IO/ • O d-tJ 0 

Action Taken Oo /Jo.w/J4 &, ~ 
Motion Made By {y_,p • fV1.aut ~ Seconded By 4(!.. /J..(.J!1-'ILH--U 

Reioresentadves Yes No Reoresentatives Yes No 
Chainnan De.Krey V' Ren. Delmore '-""""' 
Vice Chaimlan Mara20s V Ren, Eckre v"' 

Rep. Bernstein r Ren. Onstad '-" 
Reo. Boehnina V 

Rep. Galvin v' 
Rep.Grande ✓ 

Reo. Kin2Sbury ✓ 

Reo.Klemin ✓ 

Ren. Kretschmar / 
Reo. Wranwiam / -

Total (Yes) /3 No ¢ 
Absent (/) 

f"' , .. 

~l(dUf :Floor Assignment '2.,__f · 
If the vote is on an amendment, briefly indicate intent: 
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REPORT OF STANDING COMMITTEE (410) 
February 13, 2003 11 :11 a.m. 

Module No: HR-28-2664 
Carrier: DeKrey 

Insert LC: 38272.0101 Tltle: .0200 

REPORT OF STANDING COMMITTEE 
HB 1362: Judiciary Committee (Rep. DeKrey, Chairman) recommends AMENDMENTS AS 

FOLLOWS and when so amended, recommends DO PASS (13 YEAS, 0 NAYS, 
0 ABSENT AND NOT VOTING). HB 1362 was placed on the Sixth order on the 
calendar. 

Page 1, line 14, after the first comma Insert 11subsectlon 10 of section 10-31-01,11 

Page 2, llne 27, after the first comma Insert hprofesslonal corporations/ 

Page 34, llne 5, replace uor with 11or11 

Page 34, after llne 10, Insert: 

HSECTION 23. AMENDMENT. Subsection 10 of section 10-31-01 of the North 
Dakota Century Code Is amended and reenacted as follows: 

1 o. "Professional service" means the personal service to the public which 
requires a license as a condition precedent to the rendering of such 
service and which bofefe tRe 19aoaage of this eRa'3ter ee1:1la net ~e 
130FferFAeel l:3y a ee~oratlon, IIFAlteel llal:3lllty eeFA~any, er a llmlteel llal:3ll1ty 
13aFtnoret:ll19 regulres as a condition of llcensure an undergraduate or 
.advanced college degree In the specific fleld. 11 

Page 103, line 7, remove 11 "Actlvlty" or "activities" means, In a corporation organized under this 
ghapter, the" 

Page 103, remove !Ines 8 and 9 

Page 103, llne 10, remove 11 2." 

Page 103, line 15, remove the overstrike over "2-:-" and remove 11
~

11 

Page 103, line 26, remove the overstrike over "&-11 and remove "4. 11 

Page 104, llne 4, replace 11
~

11 with 11 4. 11 

Page 104, llne 5, replace "2L11 with 112!11 

Page 104, llne 6, replace 11 7. 11 with 112L" 

Page 104, line 8, replace 11 8." with "7. 11 

Paya 104, llne 10, replace 11 9, 11 with 118/ 

Page 104, line 11, replace 11 1 o, 11 with ".8.,," 

Page 104, llne 13, replace "11/ with 11
~

11 

Page 104, line 15, replace 11 12." with 1111./ 

Page 104, line 21 , replace "~11 with "12..,,11 

Paga 104, llne 23, replace 11 14. 11 with "13. 11 

Page 104, line 26, replace II j_Q.,_" with "14." 

(2) DESK, (3) COMM Page No. 1 HR·28·2664 

' ...,,_ ~-wl . ·-· ____ , .. ______ .... -~-._.....4,_..____ ........... .-t-~ 
deli .ct t Modern Information syatetM for inlorof ll11tn1 aind 

Thi: mforOQraJ)hfc tmegee on th la f I lm are accurate reproductfona of rec::~• meeu":;anda~dt of the Amerfcan Ntitf onal standarde hwtttut• 
were fllMtd tn the reoul•r course of butfnefHh t:,,::rr::u·r~:,~:or. lea& legible then thia Notice, tt t& due to the quality of th1 
(ANSI) for archival mt croft lm, N0TICE1 I t e ~ 
docunent being ft lmed, rVL ~ C>~k \6 i '6 \,o --:3., 
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REPORT OF STANDING COMMITTEE (410) 
February 13, 2003 11 : 11 a.m. 

Page 105, line 12, replace 11
~

11 with 0 15, 11 

Page 105, llne 15, replace 111L,11 with 111§/ 

Page 105, llne 18, replace 11
~" with "17." 

Page 105, llne 19, replace 11 
~

11 with "~11 

Page 105, llne 28, replace "&11 with ".19./ 

Page 106, llne 1, replace 11 21." with "2!L." 

Page 106, llne 4, replace "~11 with 11 21. 11 

Page 106, line 8, replace 11
~" with 1122." 

Page 106, llne 10, replace 11
~

11 with 1123,u 

Page 106, line 12, replace "25.w with "24." 

Page 106, line 16, replace "26." with 1126. 11 

Page 107, line 31, replace 11 27." with "2§/ 

Page 108, llne 4, replace"~" with "27." 

Page 108, llne 9, replace 11 29. 11 with "28." - -
Page 108, llne 14, replace "30." with 1129." 

Page 108, llne 16, replace "fil.i." with"~" 

Page 108, llne 18, replace "~" with II ru.,_" 

Page 108, line 28, replace 11 33/ .vlth 11a2.,.11 

Page 109, line 1, replace 11
~" with 11

~" 

Page 109, line 19, replace "35. 11 with"~" 

Page 109, line 28, replace 11 ,ae. 11 with 11
~" 

Page 109, line 30, replace "37. 11 with 11 36.'4 

Page 109, line 31, replace"~" with "37." 

Page 126, llne 4, replace II g§" with 11ga11 

Page 131, line 15, replace 11 34" with 11.aa" 

Module No: HR•2fl·2664 
Carrier: DeKrey 

Insert LC: 38272.0101 Tltle: .0200 

Page 141, line 9, after "corporation" Insert II or llmlted llablllf.y compan¥" and overstrike 
HcorporateN 

Page 141, line 12, after Hlncorporatlon" Insert 11
• articles of organization," 

Page 145, line 24, replace 11~olutlon" with 11termlnatlon 11 

(::!) DESK, (3) COMM Page No. 2 HR•28·2684 

' . ' ~ ' ' 

< ' •. i'J.~LJ:.u1 l';il,}:, l~i:~i., 
Thi. Mfcrogra,,.,tc hnegea on thf• f flm ere accurate reprO<Mittons of records dellvored to Modftrn Information syateffl8 for 111torofHMhW Md 
Wtrt ft lllltd In the regular course of buotneH. Th• photoorlf)htc proce11 meete atanclarda of the Amert can National Standard9 tnstf tute 
(ANSI) for archival microfilm. NOTICE• If ,ht fflMd fll'llge a~ve ta less legible than this Notice, It ta due to the quality of the 

docu-nent be f n9 f fl h'fld' 
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REPORT OF STANDING COMMITTEE (410) 
Fftbruary 13, 2003 11 :11 a.m. Module No: HR-28-2584 

Carrier: DeKrey 
Insert LC: 38272.0101 TIiie: .0200 

Page 147, line a, replace "All .. with ".Except for annual reports, all" 

Page 147, llne 25, replace "managing" with "genaralN 

Page 149, line 16, replace the second "of" with "2!" 

Page 150, llne 1 o, remove II llabU1~11 

Page 162, line 24, after Nnotlce" Insert •gt 

Renumber accordlngly 

(2) DESK, (3) COMM Page No. 3 
HR•28•2o04 

'7'--; ,. •, ,,,,. ,· .· ··~-~-.. ;.,~4,;, ,.;,. ·, "'i,,., , it<d :,,, ;;.~:...uJ:u;c;~;£:;,;'.~ ;: ~ 
Thf. 111tcrogrlJ)hto h111gt1 on this f flm ere accurate reprocbltfona of records dtlfvtrtd to Modtrn lnfol'Mltfon tyat• fo, lf~f'~fltlfnt· M•( ', ;; /r 
were f flMtd tn the r,oul1r c~Jrae of butfnett. T"' phototrlf)tlf o proceat meets 1tendarde of the Amerf can Natfonal ttendardt h.,.tftuti J 
(ANSI) for archival mforofflm. N01'ICE1 If the ffttllld h111ge ab:ove fa leas legible than thfs Notice, ft te due to the qualtty of th• ·.. , 
doci.nent being ff lmed, ~~ Q £\.., . ,. 
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Operator'• s1anature O.t• 
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38272.0102 
Tltle.0300 

Adopted by the Judiciary Committee ~/)...., ~ 2. 
February 11, 2003 r , Lv/ 

BOUSE AMENDMENTS TO HOUSE BILL NO. 1362 JUD 2-17-03 / o(J'J 

Page 1, tine 14, after the first comma Insert "subsection 1 0 of section 10-31-01," 

BOUSE AMENDMENTS TO BB 1362 JUD 2-17-03 
Page 2, line 27, after the first comma Insert "professional corporations," 

BOUSE AIIEHDMEHTS TO D 1362· · JUD 2-17-03 
Page 34, llne 5, replace "Q.f" with "or" 

Page 34, after tine 10, Insert: 

"SECTION 23. AMENDMENT. Subsection 10 of section 10-31-01 of the North 
Dakota Century Code Is amended and reenacted as follows: 

1 O. "Professlonal service" means the personal service to the public which 
requires a license as a condition precedent to the rendering of such service 
and which helefe tJ::ie ,,aeoage ef tJ::ile el=tapte, oe1:1la net ae J36'4eFmeel by a 
00F190Fatlon, llmltea llablll~ eompany, er a limited llabllli;' 13ar1nerol=tl19 
regulres as a condition of llcensure an undergraduate or advanced c,~ 
degree In the specific field." 

HOUSE AMENDMENTS TO BB 1362 JUD 2-17-03 
Page 103, line 7, remove "" Activity" or "activities" means. In a corporation organized under this 

chapter. the" 

Page 103, remove lines 8 and 9 

Page 103, line 10, remove "2." 

Page 103, line 15, remove the overstrike over "&" and remove "3." 

Page 103, line 26, remove the overstrike over"&-" and remove "4." 

BOUSE AMENNDHET TO BB1362 JUD 2-17-03 

Page 104, llne 4, replace "5." with "4." 

Page 104, line 5, replace "6." with "~" 

Page 104, llne 6, replace "7." with "2!" 

Page 104, line 8, replace "8." with "7." 

· Page 104, llne 1 0, replace "9." with "~" 

Page 104, line 11, replace "1.(1" with "9," 

Page 104, line 13, replace "tit with "10." 

Page 104, line 15, replace "12." with "1.L .. 

Page No. 1 38272.0102 
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HOUSE AMENIJHENTS TO BB1362 JUD 2-17-03 
Page 104, llne 21, replace ".1.as" with"~" 

Page 104, llne 23, replace "14i" with "13," 

Page 104, line 26, replace "16.i" with"~" 

BOUSE AM.ERDMERTS TO BB 1362 JUD 2-17-03 

Paga 105, line 12, replace "~" with "~" 

Page 105, line 15, replace ".1L" with"~" 

Page 105, llne 18, replace"~" with ".1L" 

Page 105, llne 19, replace "a" with"~" 

Page 105, line 28, replace "20." with "jj/ 

UOUSE AMERDK£1ffS TO RB 1362 
Page 106, llne 1, replace "2..1.:." with "20." 

Page 106, line 4, replace "22.t" with "2.t." 

Page 106, line 8, replace"~" with "g2." 

Page 106, line 10, replace "24." with "23." 

Page 106, line 12, replace"~" with "24." 

Page 106, line 16, replace"~" with "25.11 

JUD 2-17-03 

uour~ AHENJIIERTS ro BB 1362 JUD 2-11-03 
Page 107, llne 31, replace "'gL" with"~" 

BOUSE AMElOIUilffS TO BB 1362 JUD 2-17-03 
Page 108, line 4, replace"~" with "2L." 

.Page 108, line 9, replace"~" with "28." 

Page 108, line 14, replace "filL" with "29." 

Page 108, line 16, replace "ll" with "30." 

Page 1 OB, line 18, replace "a.at with "~" 

Page 108, line 28, replace"~" with "32," 

HOUSE .AMERIIIEHTS TO HB 1362 

Page 1091 line 1, replace"~" with"~" 

Page 109, line 19, replace "3~" with "Mt 

Page 109, llne 28, replace"~" with"~" 

Page 1091 llne 30, replace "fili" with "36," 

Page No. 2 

2-17-03 

38272.0102 

Y~. mlcroareJ)hfc llnaoe• on thfe f(lm are ,iccurete reproductions o1 records detfvered to Modtrn Information Systems for ,nfcrofflmlno and 
were fHMtd In the reoul1r ccurae of butfneH. Th• photo0rlphlc proceH meets utanderds of the Atnerfcan Hatfonal Standards Institute 
(ANS!) for erchfvel mforofflm, NOTlCE1 If the fflMld fmege eb_ove Is leas legible than thfs Notice, ft ts due to the quality of the 
docl.Mnt be f "9 f fl med. 

Operator'• signature Date 
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HOUSEf AMENDNEBTS TO BB 1362 
Page 109, llne 31, replace"~" with ".aL" 

2-17-03 JUD 2-17-03 

HOUSE AMKNDHENTS TO BB 1362 2-17-03 JUD 
Page 126, line 1 o, replace ", and the attorney general Is entltled to an award of" with ". The 

court may award the attorney general" 

BOUSE AMEltl»linrrS '10 BB 1362 2-17-03 
Page 126, line 4, replace "22" with "25" 

BOUSE AMKNDHENTS TO BB 1362 2-17-03 
Page 131, llne 15, replace "M" with "33" JUD 

BOUSE AlmRllfDTS TO BB 1362 JUD 2-17-03 
Page 141, llne 9, after "corporation" Insert "or llmlted llablllty company" and overstrike 

"corporate" 

Page 141, llne 12, after "Incorporation" Insert ", articles of organlzatloo," 

BOUSE AMKNDHENTS TO RB 1362 JUD 2-17-03 
Page 145, line 24, replace "~lssolutlon" with "t§rmlnatlon" 

HOUSE ANEN'DMENTS TO RB 1362 JUD 2-17-03 
Page 147, llne 8, replace "All" with "Except for annual reports, all" 

JUD 

,~ Page 147, line 25, replace "managing" with "general" 

BOUSE AHEBI»IEBTS TO BB 1362 
Page 149, line 16, replace the second "gt" with 11m" 

JUD 2·-17-03 

HOUSE AMKNDHENTS TO BB 1362 .JUD 2-17-03 Page 150, line 1 o, remove "llablllty" 

HOUSE AMENDNEBTS TO HB1362 

Page 162, line 24, after "notice" Insert "to" 

Renumber accordingly 

Page No. 3 

JUD 2-17-03 

38272.0102 
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Date.JI,,/ ()_3 
Roll Call Vote #: / 

2003 HOUSE ST ANDING COMMITTEE ROLL CALL VOTES 
BILL/RESOLUTION NO, I 3 t, )-

House Judiciary 

D Check here for Conference Committee 

Legislative Council Amendment Number 

Action Taken DP 

Committee 

Motion Made By -,1ii-l--~----L---1-- Seconded By -t'-"-ifl_u_ _____ _ 
Representatives Yes No 

Chainnan DeKrey /_ 
Vice Chainnan Maragos ✓ 
Ren, Bernstein ✓ 

Rei,. Boehning ✓ 
Rep, Galvin ✓ 
Rep. Grande ✓ ...-"' 
Rep. Kingsbury / 
Ren. Klemin ✓ 

Rep. Kretschmar v 
Rep, WranJdiam ,/ 

Total (Yes) No 

Absent 

Floor A~sigrunent 'De~ 
If the vote is on an amendment, briefly indica:: 

Representatives Yes No 
Rep, Delmore ✓ 
Reu. Eckre vL,-
Reo. Onstad ✓ 

6 

Tl,,; Micrograph le images on thf a ff lin are accurate reproductfons of records del fvered to Modern tnformatfon systM for mtcrofl lmtna and 
were f I lMtd fn the rttUlar course of butfneaa, Th• photogrephfc proteas rneetc standards of the Amerfcart Netfonal Standards Jnuthute 
(ANSI) for archfval mtorofflm. NOTICEt If the fflMed ft11age ab,ove Is le88 legible than thfs tlotlce, ft Is due to the quality of the 
doei.rnent betng ff lined. 

Optr·etor'• sl gnature ' Date 
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REPORT OF STANDING COMMITTEE (410) 
February 17, 2003 3:29 p.m. 

Module No: HR-30-2988 
Carrier: DeKrey 

Insert LC: 38272.0102 Title: .0300 

REPORT OF STANDING COMMITTEE 
HB 1362: Judiciary Committee (Rep. DeKrey, Chairman) recommends AMENDMENTS AS 

FOLLOWS and when so amended, recommends DO PASS (13 YEAS, 0 NAYS, 
0 ABSENT AND NOT VOTING). HB 1362 was placed on the Sixth order on the 
calendar. 

Page 1, line 14, after the first comma Insert "subsection 1 O of section 10-31-01 , " 

Page 2, line 27, after ihe first comma Insert "professional corporatlons, 11 

Page 34, llne 5, replace 11 QfH with "QC" 

Page 34, after line 1 o, Insert: 

"SECTION 23. AMENDMENT. Subsection 10 of section 10-31-01 of the North 
Dakota Century Code Is amended and reenacted as follows: 

1 o. "Professional service" means the personal service to the publlc which 
requires a license as a condition precedent to the rendering of such 
service and which ~efere the paaoage ef this eha~ter ee1::1la Aet eo 
peFferFRoa ~Y a eor~oratleA, IIRlltea llal3lllty eoFRp&AV, er a IIFRltea llaelllty 
paFtRerel:llJ:l requires as a condition of llcensure an undergraduate or 
advanced college degree In the specific field." 

Page 103, llne 7, remove 1111Actlvlty 11 or "activities" means, In a corporation organized under this 
chapter, the" 

Page 103, remove lines 8 and 9 

Page 103, line 1 o, remove "~ 11 

Page 103, line 16, remove the overstrike over N2-:-11 and remove 11 ~,,U 

Page 103, llne 26, remove the overstrike over 11 &11 and remove 11 4. 11 

Page 104, llne 4, replace 11 2111 with "~..1.11 

Page 104, line 5, replace 11.§/ with 11
~

11 

Page 104, llne 6, replace 11 7 .11 with 116. 11 

Page 104, line 8, replace 11 8. 11 with 117." 

Page 104, line 10, replace "~11 with "8. 11 

Page 104, line 11, replace ".10./ with 11.fb11 

Page 104, line 13, replace "11./ with 11 10.11 

Page 104, llne 15, replace 11 12. 11 with 111.li.11 

Page 104, llne 21, replace 11
~

11 with "12./ 

Page 104, llne 23, replace 11
~

11 with 11 131
11 

Page 104, line 26, replace ,, ,16/ with "~11 

(2) oesK, (3) COMM Page No, 1 HR·30•2968 
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J 



L 

i 
f; 
; 

REPORT OF STANDING COMMITTEE (410) 
February 17, 2003 3:29 p.m. 

/---....., Page 105, llne 12, replace 11
~" with"~" 

Page 105, line 16, replace ".1L II with 111§:.11 

Page 105, line 18, replace 11 .18.r," with ".11/ 

Page 105, llne 19, replace 11 
~" with "ia.11 

Page 106, line 28, replace "filL." with ".liL" 

Page 106, llne 1, replace "2.t." with"~" 

Page 106, llne 4, replace "22. 11 with "21." 

Page 106, line a, replace 112.a:.11 with 11
~

11 

Page 106, line 10, replace"~" with"~" 

Page 106, line 12, replace N~ N with •~" 

Page 106, line 16, replace 11 22tN with N25." 

Page 107, line 31, replace •gz11 with "2.8.,." 

Page 108, line 4, replace 11 2§.:.11 with "21 .. / 

Page 108, line 9, replace 11
~

11 with 11
~• 

Page 108, line 14, replace "30." with 11
~

11 

Page 108, line 16, replace 11.a.L" with"&" 

Page 108, line 18, replace"~" with 11.3L11 

Page 108, llne 28, replace "~11 with ".3.2..t" 

Page 109, line 1, replace "a4:." with"~" 

Page 109, line 19, replace"~" with ".M:." 

Page 109, line 28, replace "36," with"~" 

Page 109, llne 30, replace"~" with"~" 

Page 109, line 31, replace .. ae.,, 11 with 1131.i" 

Module No: HR-30-2968 
Carrier: DeKrey 

Insert LC: 38272.0102 Tltle: .0300 

Page 125, line 1 o, replace ". and the attomey general Is entitled to an award..Qf" with "Jtlll 
court may award the attorney general" 

Page 126, llne 4, replace N 2§" with "gg11 

Page 131, llne 16, replace ".M" with "M14 

Page 141, line 9, after ''corporatlon 11 Insert "or limited Uablllty company" and overstrike 
"corporate" 

Page 141, line 12, after 11lncorporatlon" Insert 11
• articles of organization. 14 

(2) oesK, (3) coMM Page No. 2 HR•30·2968 

• ~--- . . < , ; · I, 

1

; :i .' /~} , 
•••-•_j-~_.:._.,A•.A''-'•11 '1J11i11,'•,~~ .. ;1t1, \ 
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were fflllltd tn the regular couree of bu8fne11. Tht photoor1phfc process ••ts atendardt of the Amerfoan National Standards Institute J 
(ANSI) for 1rehfval mfcrofflm. NOTICE: If the fflMld f1111ge eb,ove Is less legfble than this Notfoe, ft le due to the quality of the . 
docllntnt being ft lmed, 01\~ I 
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REPORT OF STANDING COMMITTEE (410) 
February 17, 2003 3:29 p.m. 

Page 145, llne 24, replace Ndlssofutlon11 with "termination .. 

Module No: HA-30-2988 
Carrier: DeKrey 

Insert LC: 38272.0102 Title: ,0300 

Page 147, fine a, replace "AU" with "Except for annual reports, all" 
Page 147, llne 25, replace Nmanaglng• with "general" 

Page 149, llna 16, replace the second "QJ." with ,,0 " 
-1 

Page 150, line 10, remove NllabUltt' 

Page 162, line 24, after "notlcQ" Insert ".kt 
Renumber accordlngly 

(2) DESI<, {3) COMM 
Page No. 3 

HA•30·2968 
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I. Yht. 111fcroar1phto h111Gfl en tMa ffl111 are accurate rep.-OCMtfona of recorda detfvered to Modern Jnfol'Ntlcn tyat• for 1toroftt•tno lt'ld 
were f I lMtd fn the reoul•r courae of butfneH, Tht photcioraphfc proceas ,weeta atandardt of the AMerf can Netfonal 8tlf'ldlrdl hwtftut♦ J 
(~NSI) for archfval mforofflm, Morre~, If the fftMed f11119e ab,ove Is less legible thbn thfs Hotfce, it ts due to the qualtty of tht . 
docl.ll'itnt btf ng ff lmed, 
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2003 SENATE JU,DICIARY 

HB 1362 

' .... 

Thr, mtcrographfc Images on this fflm are accurate reproductions of records dotfvered to Hodern lnformatfon systems for mtcrofllmtrio end 
were filmed fn the regular course of buafneas, Th• photographic proceaa meets standards of the American National Standards Institute .J. 
(ANSI) for archival mfcrofflm, Norrcea lf the fftmed fmage eb,l,ve Is leas tegfble than thfs Notice, It fa due to the quality of the ft 
doc..,.nt being ff lmod, ~~- Q- _,;uj• 
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2003 SENATE STANDING COMMITTEE MINUTES 

BILL/RESOLUTION NO. HB 1362 

Senate Judiciary Committee 

□ Conference Committee 

Hearing Date 03/10/03 

Tape Number Side A SideB 
1 X 

Committee Clerk Shmature 11?10~ ~4~'1 

Meter# 
0.0 M 43.9 

. /. Minutes: Senator John T. Traynor, Chairman, called the meeting to order. Roll call was taken o and all committee members present. Sen. Traynor requested meeting starts with testimony on the 

bill: 

Testimony Support of HB 1362 

William L. Guy III, Chairman ND Business Entity Drafting Task Force undertaking the drafting 

of housekeeping and technical legislation (meter 0.3) Read Testimony .. Attachment #1 

Senator John T. Traynor, Chairman asked (meter 31.4) when using the word "remote" 

communications what are they referring to? They are referring to electronic devices 

communication done simultaneously; i.e. conference call, Internet, Interactive TV 

Discussion of increasing or decreasing outstanding shares with out shareholder approval is this a 

new concept on page 5 of your testimony, this is in regards to section 5, This pertains to open 

end management companies. I belie.we that these are mutual funds, this would not apply to 

general corporation. You allow share holders to cast a vote by authenticated electronic 

J 
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Page2 
Senate Judiciary Committee 
Bill/Resolution Number HB 1362 
Hearing Date 03/10/03 

communications discussion of proxy. discussion (meter 34.4) of safeguards. Sen. Traynor also 

discussed CEO (Chief Executive Officer) to PEO (Principle Executive Officer) change. 

Sen. Trenbeath questioned section 134. 45-10.1-71 Audit requirement. Why is this here and 

why is it specifically limited to limited partnerships receiving those subsidies? (meter 34) This 

provision is in each of the other chapters of business corporation, LLC all have this similar 

positions and this was left out of this part. We are now including it. 

Senator Carolyn Nelson discussed in detail how online proxy voting works (meter 36.9) 

Clara Jenkins, Director, Business Division, on behalf of Al Jaeger, Secretary of State (meter 38) 

Submitted Amendments - Attachment #2, 

Christine Hoeaan - State Bar Association (meter 41) We are in Support of this bill 

r Testimony in opposition of HB 1362 

None 

Testimony Neutral to HB 1362 

Dana Brandberg - Against antitrust Corporation (meter 42) Discussed his own personnel 

situation. 

Motion Made to DO PASS Amendment on HB 1362 Senator Carolyn Nelson and seconded 

by Senator. Dennis Bercier, 

Roll Call Vote: 6 Yes. 0 No. 0 Absent 

Motton Passed 

Motion Made to DO PASS HB 1362 as Amendment by Senator Carolyn Nelson and 

seconded by Senator Stanley W, Lysont Vice Chairman. 

Roll Call Vote: 6 Yes. 0 No, 0 Absent 

d delf eel to Modern lnformatton System& for intcrofllmtnG and 
Thi: Mtcrograp1tc h111aff on thta ft lm ere accurate repro6Jctf ons of recor • t,v:~enr:141rds of the American Nat tonal standards Jnatttute 
were ft lMed In the reaular course of buttnelfast.h Tft'l:fttC:u'f'~:o::°f:slse!':9legtble than thts Notfce, It ts due to the qualtty of the 
(~NSI) for archfvel microfilm. MOTICE: • 
docUMnt betng ff lmad, ~ Ofuk \6 \ ~ \o 3 _ 

~b.tv1: ~,1~ v Date 
Operator'• s"linature 
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Page3 
Senate Judiciary Committee 
Bill/Resolution Nwnber HB 1362 
Hearing Date 03/10/03 

Floor AssJgnment: Senator Carolyn Nelson 

Senator John T. Traynor, Chairman closed the bearing 
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(ANSI) for archfvat mforofflM, N0TICE1 If tht fftNd fN9e ab:ove fs lest legible than this Nottoo, ft fa due to the queltty of tht 
doci.rnent bef ng ff tmed. 
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38272.0301 
Tltle.0400 

Adopted by the Judiciary Committee 
March 10, 2003 

PROPOSED AMENDMENTS TO ENGROSSED HOUSE BILL NO. 1362 

Page 1, llne 2, after the fifth comma Insert "45-10.1-01.2" 

Page 33, llne 8, remove the underscored colon 

Page 33, llne 9, remove "ill..1'.n" and overstrike "original and two" and Insert Immediately 
thereafter "l 

ill Three" 

Page 34, llne 11, replace "Exempt" with "Qonfidentlal" and replace "gf' with "m" 

Page 34, llne 13, replace "an exempt record as defined by subsect{on 5 of section" with 
"confldentlat" . 

Page 34, llne 14, remove "44-04-17.1" and remove "take reasonable prec51utlons to" 

Page 34, line 15, remove "the secretary of state determines to" 

Page 34, llne 16, remove "be a closed record" 

Page 102, line 22, remove the underscored colon 

Page 102, llne 23, remove "(1) An" and overstrike "original and two" and Insert lmmedlat1g~, 
thereafter "l 

ill Three" 

Page 103, line 13, replace "Exemgt" with "Confldentlal" 

Page 1 os, line 15, replace "an e><empt record as defined by subsection 5 of section" with 
"configentlal" 

Page 103, llne 16, remove "44-04-17,1" and remove "take reasonable precautions to" 

Page 103, llne 17, remove "the secretary gt state determines to" 

Page 103, line 18, remove 11be a closed record"· 

Page 130, llne 15, remove the underscored colon 

· Page 130, line 16, remove "(1) An" and overstrike "orlglnal and two" and Insert Immediately 
thereafter "~ 

ill Ibree" 

Page No. 1 38272.0301 

Tht. Mfcroc,r,pt,to flllllfl en thfl fflm are accurate reprowctfona of recorda deltvered to Modern lnformetton Syatttna1for ~!~r~'}"''~t1 
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Page 132, line 5, replace "~xempt" with "CQ.n,ldentlal" 

Page 132, line 7, replace "an exempt record~, defined bY subsection 5 of section" with 
"CQ.Dfldentls1I" 

Page 132, line a. remove "44-04-17.1" and remove "take reasonable precautions to" 

Page 132, llne 9, remove "the secretary of state determines to" 

Page 132, llne 10, remove "be a closed record" 

Page 138, after line 1 o, Insert: 

"SECTION 119. Section 45-10.1-01 .2 of the North Dakota Century Code Js 
created and enacted as follows: 

~p-10.1-01.2. Appllcablllty of chapters 45-12 through 45-21 • 

.L In any case not proylde.a._for In this chapter, chapters 45-12 through 45-21 
govern. 

2.i. If applying chapters 45-12 through 45-21 to a Umlted partnership, an 
references In chapters 45-12 through 45-21 to a "partnerahlD" refer to a 
"Umlted partnership", 

~ If any provision of this chapter confllgts wlth chapters 45-12 through 45-21, 
the provision of this chapter takes precedence." 

Page 142, line 31, replace "An orlg!nal and two" with "Threft 

Page 1 SO, line 6, replace "Exempt" with "~nfldentlal" 

Page 1 so. line 8, replace "an exempt record as defined by subsection 5 of sectloa" with 
"confldentlal" 

Page 150, llne 9, remove "44-04-17.1" and remove "liM reasonable precautions tQ" 

Page 150, fine 1 o, remove "1he secretary of state determines tQ" 

Page 1 so, llne 11, remove "be a closed record" 

Page 175, line 7, remove the underscored colon 

Page 175, line 8, remove "(:1) An" and overstrike "original and two" and Insert Immediately 
thereafter "l 

Page No. 2 38272.0301 
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Page 182, line 1, replace ".Exempt" with "Confldent111" 

Page 182, line 3, replace "an exempt record as defined b~ subsection 5 of section" with 
"contldentlal" 

Page 182, line 4, remove "~4-04-17.1" and remove "take reasonable precautions tQ" 

Page 182, llne 5, remove "the secretary of state determines to" 

Page 182, line 6, remove "be a closed re@.td" 

Renumber accordingly 
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Senate 

Date: March 10, 2003 
Roll Call Vote #: 1 

2003 SENATE ST ANDING CO'MMITTEE ROLL CALL VOTES 
BILL/RESOLUTION NO. HB 1362 

JUDICIARY Committee 

D Check here for Conference Committee 

Legislative Council Amendment Number 38272.3010 

Action Taken DO PASS AMENDMENT 

Motion Made By _S_en_._N_e_ls_o_n _____ Seconded By _S_e_n_. B_e_r_ci_er ______ _ 

Senators Yes No Senators 
Sen. John T. Traynor .. Chainnan X Sen. Dennis Bercier 
Sen. Stanley, Lvson - Vice Chair X Sen. Carolyn Nelson 
Sen. Dick Dever X 
Sen. Thomas L. Trenbeath X 

Total 

Absent 

(Yes) _S_IX_..( ...... 6) _____ No ZERO (0) 

ZERO(0) 

Floor Assignment 

If the vote is on an amendment, briefly indicate intent: 

Yes No 
X 
X 
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Senate 

Date: March 10, 2003 
Roll Call Vote #: 2 

2003 SENATE STANDING COMMITTEE ROLL CALL VOTES 
BILL/RESOLUTION NO. HB 1362 

JUDICIARY Committee 

D Check here for Conference Committee 

Legislative Council Amendment Number 38272.3010 

DO PASS Engrossed Bill as Amended Action Taken 

Motion Made By _S_en_._N_e_ls_o_n _____ Seconded By _S_e_n_, _L.._ys_o_n ______ _ 

Senators Yes No Senators 
Sen. John T. Traynor - Chairman X Sen, Dennis Bercier 
Sen. Stanley. Lyson - Vice Chair X Sen. Carolyn Nelson 
Sen, Dick Dever X 
Sen. Thomas L. Trenbeath X 

Total 

Absent 

(Yes) __ SIX_(~6) _______ No ZERO (0) 

ZERO (0) 

Yes No 
X 
X 

Floor Assignment Sen. Nelson --------------------------
If the vote is on an amendment, briefly indicate intent: 
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REPORT OF STANDING COMMITTEE (410) 
March 12, 2003 1 :27 p.m. 

Module No: SR-44-4672 
Carrier: Nelson 

Insert LC: 38272.0301 Tltle: .0400 

REPORT OF STANDING COMMITTEE 
HB 1362, as engrossed: Judh:lary Committee (Sen. Traynor, Chairman) recommends 

AMENDMENTS AS FOLLOWS and when so amended, recommends DO PASS 
(6 YEAS, 0 NAYS, 0 ABSENT AND NOT VOTING), Engrossed HB 1362 was placed 
on the Sixth order on the calendar. 

Page 1, llne 2, after the fifth comma Insert H45-10.1-01.2" 

Page 33, line 8, remove the underscored colon 

Page 33, line 9, remove "(1) An" and overstrike "orlglnal and two" and Insert Immediately 
thereafter N; 

ill Three" 

Page 34, llne 11, replace "Exempt" with "Confidential" and replace "Qf" with "or" 

Page 34, llne 13, replace "an exempt record as defined by subsection 5 of section" with 
11confidentlal 11 

Page 34, line 14, remove "44-04-17.1" and remove "take reasonable precautions to" 

Page 34, line 15, remove "the secretary of state determines to" 

Page 34, llne 16, remove "be a closed record" 

Page 102, line 22, remove the underscored colon 

Page ·102, line 23, remove 11 (1) An" and overstrike 11orlglnal and two" and Insert Immediately 
thereafter "l 

ill Three" 

Page 103, llne 13, replace II Exemgt" with "Confidential" 

Page 103, llne 15, replace "an exempt record as defined by subsection 5 of section" with 
"confidential" 

Page 103, line 16, remove 11 44-04-17.1 11 and remove "take reasonable precaut!Q.QUQ" 

Page 103, llne 17, remove "the secretary of state determines to" 

Page 103, llne 18, remove "be a closed record• 

Page 130, llne 15, remove the underscored colon 

Page 130, llne 16, remove "(1) An" and overstrike 11orlglnal and two" and Insert Immediately 
thereafter "l 

ill Three" 

Page 132, llne 5, replace II Exempt" with 11Confldential 11 

Page 132, line 7, replace 11 an exempt record as defined by subsection 5 of sect1on11 with 
"confldentlal" 

Page 132, llne 8, remove "44.04 .. 1 z.1 11 and remove lltake reasonable precautions to 11 

(2) oesK, (3) coMM Page No. 1 SR·-«·4572 
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REPORT OF STANDING COMMmEE (410) 
March 12, 2003 1 :27 p.m. 

Module No: SR-44-4672 
Carrier: Nelson 

Insert LC: 38272.0301 Tltle: .0400 

Page 132, line 9, remove "the secretary of state determines tQ" 

Page 132, line 10, remove 11 be a closed record" 

Page 138, after llne 10, Insert: 

"SECTION 119. Section 45-10.1-01.2 of the North Dakota Century Code Is 
created and enacted as follows: 

45-10.1-01 .2, Appllcablllty of chapters 45-12 through 45-21 . 

.t. In any case not provided for lo this chapter, chapters 45-12 through 45-21 
govern. 

2.,, If applying chapters 45-12 through 45-21 to a limited partnership, all 
references In chapters 45-12 through 45-21 tQ a "partnership" refer to .a 
Nllmlted partnership". 

~ If any provision of this chapter conflicts with chapters 45-12 through 45-21. 
the provision of this chapter takes precedence." 

Page 142, llne 31, replace 11 An orlglnal and two 11 with 11 Three" 

Page 150, line 6, replace H Exempt" with "Confidential" 

<"""~ Page 150, line 8, replace 0 an exempt record as defined by subsection 5 of section" with 
1 

11confldentlat" 

1 

Page 150, line 9, remove 11 44-04-17.1" and remove "take reasonable precautions to" 

Page 150, line 10, remove "the secretary of state determines to" 
I 

! Page 1 oo, line 11, remove "be a closed recQrd" 

Page 175, line 7, remove the underscored colon 

Page 175, line 8, remove 11 (1) An 11 and overstrike 11orlglnal and two" and Insert Immediately 
thereafter "l 

ill ThreeN 

Page 182, line 1, replace 11 Exemor with 11Confldentlaf11 

Page 182, line 3, replace ''an exempt record as define<,! by subsection 5 of section" with 
11confldentlal 11 

Page 182, line 4, remove 11 44-04-17.111 and remove "take reasonable precautions to 11 

Page 182, llne 5, remove "the secretary of state determines to" 

Page 182, line 6, remove "be a closed record" 

Renumber accordingly 

(2) DESK, (3) COMM Page No. 2 SR-44·4672 
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2003 TESTIMONY 

HB 1362 
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ALVIN A. JAEGER 
SECRETARY OF STATE 

,-li.Q_ME PAGE www.etate,nd.u8/aeo 

SECRETARY OF STATE 
STATE OF NORTH DAKOTA 

600 EAST BOULEVARD AVENUE DEPT 108 
BISMARCK ND 58605·0500 

February 10, 2003 

TO: Rep. DeKrey, Chairman, and Members of the House Judiciary Committee 

PHONE (701) :328·2900 
FAX (701) 328•2882 

E•MAIL aoaOatate.nd.ue 

FR: Clara Jenkins, Director, Business Division on behalf of Al Jaeger, Secretary of State 

RE: HB 1362 -Amendments 

Since Its lntroductlon1 the Secretary of State's office has become aware of amendments that 
need to be made to the bill and which are attached. 

There are two substantive changes. 

Pages 1, 2, and 34: A new Section 23 Is being added to the blll. The new section clarifies the 
definition of "Professional service" so that the many varied and licensed professions have the 
opportunity to organize under Chapter 10-31, the Professional Organization Act (first adopted In 
1963}. 

Page 103: The definition of "Activity" or "activities" Is eliminated from the chapter pertaining to 
nonprofit corporations so that It Is clear that nonprofit corporations may not engage In business 
In the same manner as a for profit business corporation. 

The remaining amendments are related to technlcal corrections, typographical errors, 
consistency Issues, and the clarlflcatlon of references. 

Thi: Micrograph le hneaea on thte f 1 lm are accurate reproduotfona .:,f reccrde del fvered to Modern Information systems tor microf f lmlng and 
were ff lNd In the reoular course of buafneu. Th• photc,orephfc prooess 111eeta etanderd8 of the American National Standards Jnatl tute 
(ANSI) for archival mforofflm. NOTICE1 If the fftl!lfld f111ege 11:tove fa leas legible than thf, Notice, ft la due to the quality of the 
doeLrnent btfng filmed. 
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PROPOSED AMENDMENTS TO HOUSE BILL NO. 1362 

Page I, line 14, after "10-19 .1-146,U insert 14subseotion 10 of section 10-3 l -02, '' 

Page 2, line 27, after the first "corporations," Insert "professional corporations" 

Page 34, line 5, replace the second "of II with "2!:" 

Page 34, after line 10, insert: 

SECTION 23. AMENDMENT, Subsection 10 of section 10-31-02 of the North Dakota Century 

Code is amended and reenacted as follows: 

10. "Professional service" means the personal service to the public which requires a license as a 

condition precedent to the rendering of such service and which aefer~ the paseage of this 

ehe~tet' eo1:1IEi aot he P.erfurmed ey a eoff)oration, limiteel liaeility eompEll-ly, or a limitea 

lieeility partnership requires as a condition of licensure an undergraduate or advanced college 

degree in the specific field. 

Page 103, line 7, remove "Activity" or "activities" means. in a corporation organized under this chapter. the" 

Page 1 03, remove lines 8 and 9 

Page 103, line 10 remove "i" 

Page 126, line 41 replace 1126" with "25" 

Page 131, line 15, replace "34" with "33" 

Page 141, line 9, after "corporation" insert "or a limited liability company" 

Page 141, line 9, overstrike "corporate" 

Page 141, line 12, after "incorporation" insert ", articles of organization. 11 

Page 145, line 24, replace "dissolution" with "termination" 

Page 1471 line 8, replace "h.lP' with "Except for annual reports, all" 

Page 147, line 25, replace "managing0 with "general" 

Page 149, line 16, replace the second "of'' with "m:" 

Page 150, line 101 remove "liability" 

Page 162, line 24, after "notice" insert "to" 
~ ,1.,111"''"''"1, 

i I 'i Renumber accordingly, 
t ',\~ j. 
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Rap. Klemln 
February 1 O, 2003 

PROPOSED AMENDMENTS TO HOUSE BILL NO. 1382 

Page 125, line 1 o, Insert a period after the 'Mlrd • ber • 
general Is IOtitltd tg an award gf, and 1nNrt'!ir,, ~~To~e drnd the 1ttorae'l 
award the attomev genera,• - o •-8 
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AL.VIN A. JA£:OEA 
SECRETARY OF STATE PHONE (70 f) 328•2900 

FAX (701) 328•2992 
~~ PAGE hllp://www.atate.ntl.us/soo 

E·MAIL sos@state.nd.us 

ND for-profit corporations 
ND Professional corporations 

Foreign for-profit corporations 

Limited Llabllity Companies (all) 
Limited L lablllty partnerships (all) 

Limited Partnerships (all) 
Limited Liability Limited Partnerships 

Partnership Flclltlous Names 

ND non-profit corporations * 
Foreign non-profit corporations * 

SECRETARY OF STATE 
STATE OF NORTH DAKOTA 

600 EAST BOULEVARD AVENUE DEPT 108 
BISMARCK ND 68605-0600 

February 10, 2003 

HB 1362 

June 30, 1995 June 30, 2002 

10,734 12, 114 
552 721 

7,307 10,634 

441 3,092 
13 1,331 

864 1,566 
0 223 

1,362 1,584 

0 6,993 
0 1,056 

+ 12.9% 
+ 30.6% 

+ 45.5% 

+ 601.1% 
+ 10,138.5% 

+ 81.5% 
+ 223.0% 

+ 16.3% 

+% 
+% 

America needs you. VOTE:! • Luke Boyer • 2000-2002 Get Out the Vote Slogan Winner • Carrington Jr. High School 
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TESTIMONY OF WILLIAM L. GUY Ill, CHAIRMAN 

NORTH DAKOTA BUSINESS ENTITY DRAFTING TASK FORCE 

IN SUPPORT OF 

HOUSE BILL NO. 1362 

Mr. Chairman and members of the Committee, I am here on behalf of a task force which, as In the 

past, has undertaken the drafting of housekeeping and technical legislation with respect to the various 

business entity statutes In the North Dakota Century Code. Accordingly, the task force has prepared tho 

legislation that you have before you as House BIii No. 1362. This leglslatlon updates certain sections of the 

chapters governing Business Corporations (Chapter 10-19._1 }, Limited Llablllty Companies (Chapter 10-32), 

Nonprofit Corporations {Chapter 10-33}, Limited Partnerships (Chapter 45-10.1 ), General Partnerships 

(Chapters 45-13 through 45-21 ), Limited Liability Partnerships (Chapter 45-22) and Limited Liability Limited 

Partnerships (Chapter 45-23). 

The task force consists of Clara Jenkins, Director of Corporations In the Office of the Secretary of 

State, and Greg Hammes, Mike W~gner and me, on behalf of the State Bar Association of North Dakota. 

This legislation mostly consists of updating, technical clarifications and grammatical changes, some 

of which were Initially enacted as part of the Minnesota counterpart for that particular chapter. In addition, 

some of the changes set forth In this legislation ht,ve been requested by the office of the Secretary of State 

and by the office of the Attorney General. 

Finally, we have presented to the chair of your committee certain amendments which will be 

discussed by Clara Jenkins. 

As has been the case In years past. our objective Is to make each of these chapters as "user 

friendly" as possible to the general public by keeping the format and as many defined terms as possible 

either Identical to or parallel In each of the state's principal business entitles such as business corporations, 

nonprofit corporations, limited liability companies (LLC's), limited partnerships (LP's), limited liability 

partnerships (LLP's), limited liability limited partnerships (LLLP's) and general partnerships (GP's). 

If you wish, I will now cover some of the highlights In the Bill on a section-by-section baslt1. All 

11sectlon references" are to sections In the BIii and not to the legl~ilatlon being amended. 

·--.~:.~ 
,. ' -~ .... " 
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For ease In reviewing this testimony the modifications In each section will be Identified as either 

being a "grammatical change", a "technical clarlficatlon'', or a "substantive change". All "substantive 
(-

changes" have been highlighted In bold type. · 

Sections 1 through 22 (page 3 through 34) pertain to the North Dakota Business 

Corporation Act (Chapter 10-19.1 ). 

Section 1 (beginning on page 3) Is the definition section for the Business 

Corporation Act ( Chapter 10-19.1 ): 

Subsections 5, 18, 19, 20, 21, 40 and 43 are new defined terms and 

represent substantive changes which introduce the Business 

Corporation Act to the concepts of electronic filing with the Secretary 

of State1 authenticated electronic communJcatlons to and from the 

corporation and participation In corporate meetings by remote 

communication. 

11Authentlcated electronic communication" (Subsection 5 on ... 

page 3) is electmnlc communication delivered to an officer or (. 

agent of the corporation from which the corporation can 

reasonably conclude that the communication was sent by the 

purported sender. 

11 Electronlc" (Subsection 18 on page 5) refers to technology 

having electrical, dlgital, magnetic, wireless, optical, 

electromagnetic or similar capabllltles. 

"Electronlc communication" (Subsection 19 on page 5) refers to 

any form of communication not Involving the physical 

transmission of paper that creates a record that can be retained, 

retrieved and reviewed by the recipient and which may be 

-2-
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directly reproduced to paper by the recipient through an 

automated process. 

"Electronic record" (Subsection 20 on page 5) refers to a record 

which Is transmitted, received or stored by electronic means. 

11 Electronlc slgnature 11 (Subsection 21 on page 5) refers to an 

electronlc sound) symbol or process attached to an electronic 

record which Is executed or adopted by the sender with the 

Intent to sign the record. 

"Record" (Subsection 40 on page 9) refers to Information 

inscribed on a tangible medium or that ls stored In an electrc,nlc 

medium and is retrievable In perceivable form. 

11Remote communication" (Subsection 43 on page 10) refers to 

communication by electronic means, conference telephone, 

video conference, the Internet or other such means by which 

lndlvlduals not physlcally present In the same location may 

communicate with eac:h other on a substantially simultaneous 

basts. 

Subsections 22, 32, 40, and 48 are technical clarlflcations of previous 

definitions resulting from the adoption of the provisions authorizing electronic 

communication and electronic filing. 

Subsection 22 (beginning on page 5) provides for electronic filing 

with the Secretary of State If the method or medium Is a form that is 

acceptable to the Secretary of State. 

-3-
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Subsection 32 (beginning on page 7) authorizes notice In electronic 

form to corporations by shareholders and to shareholders by 

corporations, 

Subsection 48 (beginning on page 10) makes clear: 

That for all purposes a signature may be facsimile affixed, 

engraved, printed stamped with Indelible Ink, transmitted 

electronically or In any manner reproduced on the document; 

and, 

That signatures and documents which are communicated to 

the Secretary o( State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 

( 

Subsection 34 (beginning on page 9) Is substantive change to the 

definition of the term 11 organlzatlon" to exclude nonprofit corporations 

from the definition of tha~ term (which Is otherwise all Inclusive of .. 

various legal entitles such as corporations, llmlted llabllfty companies, {. 

e1eneral partnerships, limited partnerships, llmlted UabUlty partnerships 

and llmlted llablllty limited partnerships among others). 

Subsections, 17, 25, 33, 38, 39 and 50 are routine technical clariflcatlons . 

. . some as the result of the Inclusion of the provisions authorizing remote 

comn,unlcations and electronic filings and some as the result of general 

updating. 

Section 2 (on page 12) Is a new section representing a substantive change 

authorizing for all purposes the legal recognition of electronic records and 

electronic signatures. 

-4- ( ,, 
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Section 3 (beginning on page 12} is a technical clarlflcation which makes elem 

that after a merger lhe surviving organization musl comply with all of the statutory 

requirements regarding a corporate name (In the past t1·1e Secretary of State's office 

advises that some corporations which were the surviving entities ln a merger 

attempted to use Inappropriate suffixes as a part of their new name, (i.e. for 

Instance, some corporations have attempted to use "LLC" as a part of a corporate 

name simply because It had been a part of the name of one of the constituent 

entitles In the merger}). 

Section 4 (on page 13) is a technical clarification that deletes language which has 

been made obsolete by the new provisions allowing for electronic filing with the 

Secretary of State. 

i I, 

I 
I 

I 

I ), I 

Section 5 (beginning on page 13) Is a substantive change allowing 

corporations which are open end management Investment companies to 

Increase or decrease their outstanding shares without shareholder approval. 

Section 6 (beginning on page 15) Is a substantive change which removes 

certain limitations on the authority of the board to modify the By-Laws of the 

corporation (assuming that the shareholders have not reserved the power to 

adopt, amend or repeal the By-Laws to themselve$), This modification brings 

this aspect of the North Dakota Business Corporation Act In line with the 

Model Business Corporation Act and with other modern corporate statutes 

(such as Delaware), 

' ' . , 
' I 

I'. 

,' :( 

Section 7 (beginning on page 16) Is a substantive change: 

Which allows meetings of the board to be held by remote 

communication; and, 
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Which makes clear that participation In a meeting by means of remote 

communication constitutes personal presence. 

Section 8 (on page 17) Is a substantive change which allows directors to 

consent to board action by an authenticated electronic communication. 

Section 9 (beginning on page 17) Is a substantive change allowing 

corporations to receive any consideration for the Issuance of Its shares. 

The previous provision prohibited promissory notes or future services 

as consideration for shares. 

This modification brings the North Dakota Business Corporation Act In 

llne with other modern corporate statutes. 

Sections 10 and 11 (beginning on page 18) are substantive changes 

authorizing meetings of shareholders by remote communication (to the extent 

authorized by the board and permitted by the articles or By-laws), 

Section 12 (beginning on page 19) is a substantive change providing that 

shareholder action taken without a meeting may be consented to by an 

authenticated electronic communication. 

Section 13 (beginning on page 20) Is a substantive changes which expands 

the previous provisions allowing participation In shareholder meetings by 

electronic communication to now Include participation by all forms of remote 

communication to the extent that such partlcl,patlon Is authorized by the board 

and provided for In the articles or By-Laws. 

Sectlon14 (beginning on page 23) lu a subr1tantl··1a change allowing 

shareholders to cast votes by authenticated electronic communication and by 

telephonic transmission. 

-6-
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Section 15 (beginning on page 24) Is a technlcal clarlflcatlon pertaining to 

mergers undertaken to effect a holding company reorganization. 

Section 16 (beginning on page 25) Is a technical clarlflcatlon pertaining to the 

merger of a subsidiary corporation Into a parent corporation. 

Section 17 (beginning on page 28) Is a new section which represents a 

substantive change designed to simplify a merger In which the parent 

corporation (which Is Itself a wholly owned subsidiary of a hold Ing company) 

merges Into a wholly owned subsidiary of the parent corporation (with the 

subsidiary corporation then becoming the subsidiary of the holding company 

upon the completlon of the merger). 

Section 18 (beginning on page 31) is a technical clarlflcatlon resulting from the 

renumbering of the subsections In the definition section of this chapter, due to the 

Inclusion of new definitions). 

Section 19 (beginning on page 32) Is a substantive change which allows a 

corporation to establish a specific date for Its dlssolutfon on a date which Is 

within thirty (30) days of the flllng of the articles of dlssolutlon with the 

Secretary of State. 

Section 20 (beginning on page 32} Is a technlcal clarlficatlon making clear that 

service of process on the Secretary of State (on behalf of a domestic or foreign 

corporation) shall be by registered rnall or personal delivery and not by electronic 

communication. 

Section 21 (beginning on page 33) Is a very minor technical clarlftcatlon resulting 

from the renumbering of the subsections In the definition section of this chapter (due 

to the Inclusion of new definitions). 

I 

J 
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Section 22 (beginning on page 34) Is a new section representing a substantive 

change directing the Secretary of State to delete or obscure Social Security 

numbers or tax Identification numbers before disclosing a copy of a document 

to the public. 

Sections 23 through 88 (pages 34 through 103) pertain to the North Dakota Limited Llablllty 

Company Act (Chapter 10-32). 

Section 23 (beginning on page 34) is the definition section for the Limited Uabillty 

Company Act (Chapter 10-32): 

Subsections 4, 191 20, 21, 22, 46 and 49 are new defined terms and 

represent substantive changes which Introduce the Limited Llablllty 

Company Act to the concepts of electronic fillng with the Secretary of 

State, authenticated electronic communications to and from the 

company and participation In company meetings by remote 

communication. The terms which follow are conceptually Identical to 

( 

(' 
their counterparts In the Business Corporation Act (Chapter ·10-19.1), '· 

"Authenticated electronic communication" (Subsection 4 on 

page 35) is electronic communication delivered to a,·, ;Jfflcer or 

agent of the comp,my from which the company can reasonably 

conclude that the communication was sent by the purported 

sender. 

11 Electronlc'' (Subsection 19 on page 37) refers to technology 

having electrlcal, dlgltal, magnetic, wireless, optical, 

electromagnetlc or similar capabllltles. 

"Electronic communfcatfm," (Subsection 20 on page 37) refers 

to any form of communication not involving the physical 

-8-
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r 
transmission of paper that creates a record that can be retained, 

retrieved and reviewed by the recipient and which may be 

directly reproduced to paper by the recipient through an 

automated process. 

11 ElectronJc record" (Subsection 21 on page 37) refers to a 

record which Is transmitted, received or stored by electronic 

means. 

"Electronic signature" (Subsection 22 on page 37) refers to an 

electronic sound, symbol or process attached to an electronic 

record which Is executed or adopted by the sender with the 

Intent to sign the record. 

11 Record" (Subsection 46 on page 43) refers to Information 

Inscribed on a tangible medium or that Is stored In an electronic 

medium and Is retrievable in perceivable form. 

"Remote communication" (Subsection 49 on page 43) refers to 

communication by electronic means, conference telephone, 

video conference, the Internet or other such means by which 

Individuals not physically present in the same location may 

communicate with each other on a substantlally simultaneous 

basis. 

Subsections 23, 39 and 53 are technical clarlflcatlons of previous 

definitions resulting from the adoption of the provisions authorizing electronic 

comrnunlcatlon and electronic filing: 

' .. - .. .; ' . ', :,,,~ 
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Subsection 23 (beginning on page 37) provides for electronic filing 

r--\ with the Secretary of State if the method or medium Is a form that Is ( .. 
f acceptable to the Secretary of State. 

Subsection 39 (beginning on page 40) authorizes notice In electronic 

form to limited liability companies by members and to members by 

limited liability companies, 

Subsection 53 (beginning on page 43) makes clear: 

That for all purposes a signature may be facslmlle affixed, ,. 

engraved, printed, stamped with Indelible Ink, transmitted 

electronically or In any manner reproduced on the document; 

and, 

That signatures and documents which are communicated to 

the Secretary of State be sent by a method or medium of 

.-,-- ..... communication acceptable to the Secretary of State. 

(~ Subsection 11 (beginning on page 36) Is a new subsection which Is a 

technical clarlflcatfon of the term "contribution" which makes clear that a 

contribution to a limited liability company can be anything -of value which Is 

acceptable to the company (much as Is the case with corporations and 

partnerships). 

Subsection 40 (beglnnins1 on page 41) Is a substantive change to the 

definition of the term 11 oruanfzatlon" to exclude nonprofit corporations 

from the definition of that term (which Is otherwise all Inclusive of 

various legal entitles su,ch as corporations, limited llablllty companies, 

general partnerships, limited partnerships, limited llablllty partnerships 

and limited liability limited partnerships among others). 

'i -10·· ( .. \ . .._) 
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Subsections 7, 18, 27, 31, 36, 38, 43, 51, 57 and 60 are routine technical 

clarifications ... some as the result of the Inclusion of the provisions 

authorizing remote communications and electronic filings and some as the 

result of general updating. 

Section 24 (beginning on page 45) Is a new section representing a substantive 

change authorizing for all purposes legal recognition of electronic records 

and electronic signatures. 

Section 25 (beginning on page 46) contains a grammatical change In which the 

term "the board of governors" Is shortened to "the board" (this grammatical change 

will occur numerous times throughout the amendments to Chapter 10-32). 

Section 26 (on page 51) Is a technical clarfflcatlon which makes clear that after a 

merger the surviving organlu non must comply with all of the statutory requirements 

regarding a llmlted llabUlty company name (and Is pcir~!lel to its counterparts In the 

other chapters amended by this bill). 

Section 27 (beginning on page 51) Is a ~echnlcal clarlflcation that deletes 

language which has been made obsolete by the new provisions allowing for 

electronic filing with the Secretary of State. 

Sections 28. 29, 30, 31,321 33 and 34 (beginning on page 52) Involve the previously 

described grammatlcal change (I.e. "board of directors" shortened to 11board"), 

Sections 35 and 36 (beginning on page 57) contain the previously described 

grammatical change and substantive changes authorizing meetings of the 

members of a limited llabfllty company by remote communication (to the 

extent authorized by the board and permitted by the artlcles, By-Laws or a 

member control agreement}. 

-11-
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Sections 37 and 38 (beginning on page 59) contain the previously described 

grammatical change. 

Section 39 (on page 61) Is a substantive change providing that member action 

taken without a meeting may be consented to by an authenticated electronlc 

communication. 

Section 40 (beginning on page 61) Is a substantive change which expands the 

previous provisions allowlng participation in member meetings by electronic 

communications to now Include participation by all forms of remote 

communication to the extent that such participation Is authorized by the board 

and provided for In the articles, 8}1-Laws or a member control agreement. 

Section 41 (beginning on page 64) i·s a substantive change allowing members 

to cast votes by authenticated electronic communication and by telephonic 

transmission. 

Sections 42, 43, 44 and 45 (beginning on page 66) contain the previously described 

grammatical change. 

Section 46 (beginning on page 72) cuntalns the previously described grammatical 

change and a technical clarlflcatlon making clear that any contribution made to a 

limited llablllty company by one of Its members must be approved by the board prior 

to the transfer of the contribution to the limited liablllty company. 

Sections 47, 48, 49 1 50, 51 and 52 (beginning on page 74) contain the previously 

described grammatical change. 

Section 54 (beginning on page 77) Is a substantive change which removes 

certain limitations on the authority of the board to modify the By-Laws of the 

llmlted llabillty company (assuming that the members have not reserved the 

power to adopt, amend or repeal the By-Laws to themselves). This 

-12-
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modification brings this aspect of the North Dakota Limited Llablflty Company 

Act In fine with other modern limited llablllty company statutes and Is parallel 

to the change made In Section 6 (on page 15 of thf:; Act). 

Sections 55, 56, 57, 58, 59, 60, 61, 62 and 63 (beginning on page 78) contain the 

previously described grammatical change. 

Section 64 (beginning on page 81) Is a substantive change: 

Which allows meetings of the board to be held by remote 

communication; and, 

Which makes clear that par1iclpation In a meeting by means of remote 

communication const.ltutes personal presence. 

Sections 65 and 66 (beginning on page 82) co.,taln the previously described 

grammatical change. 

Section 67 (beginning on page 83) Is a substantive change which allows the 

directors to consent to board action by an authenticated electronic 

communication. 

Sections 68, 69, 70 1 71, 72, 73, 74, 75, 76 and 77 (beginning on page 83) contain 

the prevlously described grammatical change. 

Section 78 (beginning on page 94) Is a technical clarlfica·tlon pertaining to the 

merger of a subsidiary limited liablllty company Into a parent limited llablllty 

company. 

Sections 79, 80 and 81 (beginning on page 97) contain the previously described 

grammatical change, 

Section 82 (beginning on page 99) Is a technical clarlncatlon resulting from the 

renumbering of the subsections In the definition section of this chapter, due to the 

inclusion of new definitions). 
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Section 83 (beginning on page 99) Is a substantive change which allows a 

flmlted liability company to establish a apeclflc date for Its termination on a 

date whlch Is within thirty (30) days of the filing of the articles of termination 

with the Secretary of State. 

Sections 84 and 85 (beginning on page 100) contain the previously described 

grammatical change. 

Section 86 (beginning on page 101) Is a technical clarlflcatlon making clear that 

service of process on the Secretary of State (on behalf of a foreign llmlted liability 

company) shall be by registered mall or personal delivery and not by electronic 

comm uni cation. 

Section 87 (on page 102) Is a technical clarlficatlon resulting from the 

renumbering of the subsections In the definition section of this chapter, due to the 

Inclusion of new definitions). 

( 

Section 88 (beginning on page 102) Is a new section representing a 

substantive change directing the Secretary of State to delete or obscure ( 

Social Security numbers or tax Identification numbers before dlscloslng a 

copy of a document to the public. 

Sections 89 through 116 (pages 103 through 131) pertain to the North Dakota Nonprofit 

Corporation Act ( Chapter 10-33 ). Agaln1 many of the changes In Chapter 10-33 are parallel 

to the changes made In the Business Corporation Act (Chapter 10-19.1) and the Limited 

Llablllty Company Act (Chapter 10-32), 

Section 89 (beginning on page 103) Is the definition section for the Nonprofit 

Corporation Act (Chapter 10-33): 

Subsections 4, 11, 121 13, 14, 30 and 33 are new defined terms and 

represent substantive changes which Introduce the Nonprofit 

-14-
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Corporation Act to the concepts of electronic filing wfth the Secretary 

of State, authenticated communications to and from the corporation 

and participation In corporate meetings by remote communication, 

"Authenticated electronic communlcatlon° (Subsection 4 

beginning on page 103) Is electronic communication delivered 

to an officer or agent of the corporation from which the 

corporation can reasonably conclude that the communication 

was sent by the purported sender. 

"Electronic" (Subsection 11 on page 104) refers to technology 

having electrical, digital, magnetic, wireless, optical, 

electromagnetic or similar capabllltles. 

11 Electronlc communication" {Subsection 12 on page 104) refers 

to any form of communication not Involving the physical 

transmission of paper that creates a record that can be retained, 

retrieved and reviewed by the recipient and which may be 

dlrectly reproduced to paper by the recipient through an 

automated process. 

11 Electronlc record" (Subsection 13 on page 104) refers to a 

record which is transmitted, received or stored by electronlc 

means. 

"Electronic signature" (Subsection 14 on page 5) refers to an 

electronic sound, symbol or process attached to an electronic 

record which Is executod or adopted by the sender with the 

Intent to sign the record. 
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"Record" (Subsection 30 on page 108) refers to Information 

Inscribed on a tangible medium or that Is stored In an electronic 

medium and Is retrievable In perceivable form. 

11 Remote communication" (Subsection 33 on page 108) refers to 

communication by electronic means, conference telephone, 

video conference, the lnternet or other such means by which 

Individuals not physically present In the same location may 

communicate with each other on a substantially slmultaneous 

basis. 

Subsections 15 (pertaining to filing with the Secretary of State), 26 

(pertaining to notice) and 34 (pertaining to signatures) are technical 

clarlflcatlons of previous definitions resulting from the adoption of the 

provisions authorizing electronic communication and electronic filing. 

Subsection 15 (beginning on page 104) provides for electronic filing 

with the Secretary of State If the method or medium Is In a form that 

Is acceptable to the Secretary of State. 

Subsection 26 (beginning on page 106) authorizes notice In 

electronic form to nonprofit corporations by members and to 

members by nonprofit corporations. 

Subsection 34 (beginning on page 109) makes clear: 

That for all purposes a signature may be facsimile affixed. 

engraved, printed stamped with indelible Ink, transmitted 

electronically or In any manner reproduced on the document; 

and, 

( 
·, 
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That signatures and documents which are communicated to 

the Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 

As will be stated by Clara Jenkins In her description of the proposed 

amendments Subsection 1 pertaining to the definition of activity will be 

deleted by amendment as.being unnecessary. 

Subsections 10, 17, 28 and 35 are routine technical clarlflcatlons 

some as the result of the Inclusion of the provisions authorizing remote 

communication and electronic filing and some as the result of general 

updating. 

Section 90 (on page 110) Is a new section representing a substantive change 

authorizing for all purposes the legal recognition of electronic records and 

electronic signatures. 

Section 91 (beginning on page 110) is a technical clarlflcatlon which makes clear 

that after a merger the survlvir,g organization must comply with all statutory 

requirements regarding a nonprofit corporate name (this provision Is parallel to 

slmllar provisions In the Business Corporation Act and Llmltea Llablllty Company 

Act). 

Section 92 (beginning on page 113) Is a technical clarlflcatlon that deletes 

language which has been made obsolete by the new provisions allowing for 

electronic filing with the Secretary of State. 

Section 93 (beginning on page 114) contains a grammatical change which wm 

appear repeatedly In the modifications to the Nonprofit Corporation Act which 

deletes all reference to a nonprofit corporation "transacting business" and 
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substitutes "carrying on activities" (Section 93 contains the first such examples of 

this grammatical change). 

Sections 94, 95 and 96 (beginning on page 117) consist of the previously described 

grammatical change, 

Section 97 (beginning on page 118) Is a substantive change: 

Which allows meetings of the board to be held by remote 

communication; and, 

Which makes clear that participation In the meeting by means of 

remote communication constitutes personal presence. 

Section 98 (on page 119) Is a slibstantlV4:t change which allows directors to 

consent to board action by an authenticated electronic communication. 

Sections 99 and 100 (beginning on page 119) contain the previously described 

grammatical change. 

Sections 101 and 102 (on page 120) are suhctantlve changes authorizing 

meetings of members by remote communication (to the extent authorized by 

the board and permitted by the articles or By-Laws). 

Section 103 (on page 121) Is a substantive change providing that member 

action taken without a meeting may be consented to by an authenticated 

electronic communication, 

Section 104 (beginning on page 121) Is a substantive change which expands 

the previous provisions allowing participation In member meetings by 

electronic communications to now Include participation by all forms of remote 

communication to the extent that such partlclpatlo11 Is authorized by the board 

and permitted by the articles and By-Laws. 
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Section 105 (beginning on page 124) Is a substantive change allowing members to 

cast votes by authenticated electronic communication and by telephonic 

transmission. 

Section 106 (on page 125) Is a substantive change requested by the Attorney General 

authorizing the award of reasonable attorney's fees, Investigation fees, costs and 

expenses of any Investigation and action brought by the Attorney General under this 

chapter. 

Section 107 (on page 125) contains the previously described grammatlcal change. 

Section 108 (beginning on page 125) Is a technical clarlflcatlon resultlng from the 

renumbering of the subsections in the definitions section of this chapter (due to the 

lncluslon of additional definitions). 

Section 109 (on page 126) Is a substantive change which allows a nonprofit 

corporation to establish a specific date for Its dissolution on a date which Is 

within thirty (30) days of the flllng of the articles of dissolution with the 

Secretary of State. 

Sections 110, 111 and 112 (beginning on page 126) contain the previously described 

grammatical change. 

Section 113 (beginning on page 129) Is a technical clarlflcatlon making clear that 

service of process on the Secretary of State (on behalf of a foreign nonprofit 

corporation) shall be by registered rr.~il or personal delivery and not by electronic 

cornmunlcatlon. 

Section 114 (beginning on page 130) contains the previously described 

grammatical change. 
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Section 115 (on pago 131) contains a technical clarlflcatlon resulting from the 

renumbering of the subsections In the dennltions section of this chapter (due to the 

Inclusion of additional definitions). 

Seci:lon 116 (on page 131) Is a new section representing a substantive change 

directing thei Secretary of State to delete or obscure Social Security numbers 

or tax Identification numbers before disclosing a copy of the document to the 

public. 

Sections 117 through 135 (pages 131 through 150) pertain to the North Dakota Limited 

Partnership Act (Chapter 45-10.1 ). 

Section 117 (beginning on page 131) Is the definition section for the Llmltl.d 

Partnership Act (Chapter 45-10.1): 

Subsections 2, 8, 9 and 28 are new defined terms and represent 

substantive changes which Introduce the Limited Partnership Act to 

the concepts of electronic filing with the Secretary of State and 

authenticated communications to and from tho llmlted partnership. 

11Authentlcated communication" (Subsection 2 on page 132) Is 

electronic communication delivered to an officer or agent of the 

limited partnership from which the Umlted partnership can 

reasonably concf ude that the communication was sent by the 

purported sender. 

uelectronlc" (Subsection 8 on page 132) refers to technology 

having an electrical, digital, magnetic, wireless, optical or 

electromagnetic or slmlfar capabllltfes, 

"Electronic communication" (Subsection 9 beginning on page 

132) refers to any form of communication not Involving the 

' ... ,,I 
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physical transmission of paper that creates a record that can be 

retained, retrieved and reviewed by the recipient and which may 

be directly reproduced to paper by the recipient througli an 

automated process. 

11 Electronlc record" (Subsection 10 on page 133) refers to a 

record which Is transmitted, received or stored by electronic 

meons. 

11 Electronfc signature" (Subsection 11 on page 133) refers to an 

electronic sound, symbol or process attached to an electronic 

record which Is executed or adopted by the sender with the 

Intent to sign the record. 

"Record" (Subsection 28 on page 136) refers to Information 

inscribed on a tangible medium or that Is stored In an electronic 

medium and Is retrievable In percelvAble form. 

Subsections 13 (pertaining to filings with the Secretary of State), 22, 

(pertalnlng to notice) and 29 (pe11alnlng to signatures) are technical 

clarlficatlons of previous definitions resulting from the adoption of the 

provisions authorizing electronic filings. 

Subsection 13 (on page 133) provides for electronic filing with the 

Secretary of State If the method or medium Is a form that Is 

acceptable to the Secretary of State. 

Subsection 22 (beginning on page 134) authorizes notice In 

electronic form to limited partnerships by partners and to partners by 

limited partnerships. 

Subsection 29 (beginning on page 136) makes clear: 
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That for all purposes a signature may be facslmlle affixed, 

engraved, printed stamped with indelible Ink, transmitted 

electronically or In any manner reproduced on the document; 

and, 

That signatures and documents which are communicated to 

the Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 

Subs-,ectlon 23 (on page 136) Is ~ substantive change to the definition 

of the term '1organlzatlon 11 to exclude nonprofit corporations from the 

definition of that term (and ls parallel to similar modifications In the 

Business Corporation Act and Limited Liability Company Act. 

Subsections 7, 15, 18 and 19 are routine tochnlcal clarifications ... some 

as the result of the Inclusion of the provisions authorizing electronic filings 

and some as the result of general updating. 

Section 118 (on page 137) Is a new section ·representing a substantive change 

authorizing for all purposes the legal recognition of electronic records and 

electronic signatures. 

Section 119 (beginning on page 137) Is a technical clarlflcatlon which makes clear 

that after a merger the surviving organization must comply with all of the statutory 

requirements regarding a limited partnership name (and Is parallel to the provisions 

for the previously described entities). 

Section 120 (beginning on page 139) Is a technlcal clarification that deletes 

language whlr.h has been made obsolete by the new provisions allowing for 

electronic flllng with the Secretary of State. 
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Section 121 (on page 139) is a technical clarlflcatlon which makes clear ths:it a 

llmlted liability lhnlted par1nershlp Is among the entitles whlch must register 

separately with the Secretary of State lf that entity is serving as the general partner 

In a limited partnership. 

Section 122 (beginning on page 139) fs a technical clarlflcatlon requested by the 

Secretary of State making clear that a llmlted partnershlp whfch changes its name 

and Is the general partner In a llmfted llabllfty lfmited partnership or is the managing 

partner of a limited If ability partnership must slmultaneously change fts name In each 

of these registrations when filing fts change of name. 

Section 123 (on page 140) are routine grammatical changes. 

Sections 124 and '125 (beginning on page 140) are technical clarlftcatlons 

requested by the Secretary of State pertaining to thfJ registration of foreign limited 

partnerships with that office. 

Sections 126 (beginning on page 141) is a substantive change only In that It Is 

a newly enacted section which allows the Secretary of State to receive seivlce 

of process on behalf of foreign llmfted partnerships, 

This section is parallel to slmllar sections In each of the other business 

entity chapters. 

This provision was never included In the orfglnal enactment of Chapter 

45-10.1. 

Sections 127, 128 and 129 (beginning on page 143) are three existing sections 

which are being moved to the end of Chapter 45-10.1 (from their current location In 

the middle chapter). In each of the other business entity chapters, the Secretary of 

State provisions are located at the end of the chapter and should be more easlly 

found In their m~w location, 
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Sections 130, 131, 132 and 133 are new sections pertaining to the operations 

of the Secretary of State and are substantive changes only fn that these 

sections had not previously been Included In Chapter 45-10.1. However, each 

of them are parallel to similar provisions In each of the other business entity 

chapters, 

Section 134 and 135 (beginning on page 150) are new sections pertaining to 

the audit of limited partnerships receiving state subsidies for the production 

of alcohol for a combination with gasoline and pertaining to foreign trade 

zones. 

Both sections are substantive changes only In that nelther has 

prevlously been !ncluded In Chapter 45-10.1. 

However, both sections are parallel to their counterparts In each of the 

other business entitles. 

Sections 136 through 151 {pages 151 through 165) pertain to general partnerships 

(Chapters 45-13 through 458 21 ), 

Section 136 (beginning on page 151) Is the definition section for Chapters 45-13 

through 45u21: 

Subsections 2, 7, 81 9, 10 and 24 are new defined terms and represent 

substantive changes which lntrr,d1 ice these chapters to the r.oncepts 

of electronic filing with ~ne ~,ecretary of State and authenticated 

t,lectronlc communication to ,u-.d from the partnership, 

"Authantlcated electronic communication" (Subsflctlon 2 on 

page 151) Is electronic communication delivered to a partner or 

agent of the partnership from which the partnership can 
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reasonably conclude that the communication '-''as sent by the 

purported sender, 

"Electronic" (Subsection 7 on page 152) refers to technology 

having electrical. digital, magnetic, wlreless 1 optlcal 1 

eloctromagnetlc or similar capabllltles. 

"Electronic comrnunfcatlon" (Subsection 8 on page 152) refers 

to any form of communication not having the physical 

transmission of paper that creates a record that can be retained, 

retrieved and reviewed by the recipient and which may be 

directly reproduced to paper by the recipient through an 

automated process. 

"Electronic record" (Subsection 9) refers to a record which Is 

transmitted. received or stored by electronic means. 

11 Electronlc signature" (Subsection 10 on page 152) refers to an 

electronic sound, symbol or process attached to an electronic 

record which Is executed or adopted by the sender with the 

Intent to sign tha record, 

"Record" (Subsection 24 on page 155) refers to Information 

Inscribed on a tangible medium or that Is stored In an electron le 

medium and Is retrievable In perceivable form. 

Subsections 11 (pertaining to filings with the Secretary of State), 16 

(pertaining to notice) and 25 (pertaining to signatures) are technical 

clarifications of previous definitions resulting from the adoption of the 

provisions authorizing remote communication and electrm1lc filings, 
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Subsection 11 (beginning on page 152) provides for electronic filing 

with the Secretary of State if the method or medium is a forrn 

acceptable to the Secretary of State. 

Subsection 16 (beginning on page 153) authorizes notice In 

electronic form to partnerships by partners and to partners by 

partnerships. 

Subsection 25 (beginning on page 155) makes clear: 

That for all purposes a signature may be facslmile affixed, 

engraved, printed stamped with Indelible Ink, tr~nsmltted 

electronlcally or In any manner reproduced on the document; 

and, 

That signatures and documents which are communicated to 

the Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 

SLAbsectlon 17 (on page 165) Is a substantive change to the definition (: 

of the term 11 organlzatlon" to exclude nonprofit corporations from the 

definition of that term (and Is parallel to Its counterparts fn the previous 

chapters). 

Subsections 1, 6, 13, 15, 22 and 27 are routine technical clarlflcatlons ... 

some as the result of the inclusion of the provisions authorizing remote 

communications and electronic filings and some as the result of general 

updating. 

Section 137 (beginning on page 156) ls a substantive change authorizing for 

all purposes the legal recognition of electronic records and electronic 

signatures, 
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Section 138 (beginning on page 157) Is a technical clarification which makes clear 

that after a merger the surviving organization must comply with all of the statutory 

requirements regarding a partnership name (and Is parallel to slmllar provisions 

which have been prevlously discussed). 

Section 139 (on page 158) Is a technical clarlflcatlon that deletes language which 

has been made obsolete by the new provisions allowing for electronic filing with the 

Secretary of State. 

Section 140 (beginning on page 158) contains a grammatlcal change by which the 

term "chief executive office 11 is converted to "principal executive office" so as to be 

parallel to the terminology for corporations and limited liability companies. This 

grammatical change will appear several times In the amendments to Chapters 45-

13 through 45-21. 

Section 141 (on p~ge 159) contains the previously described grammatical change. 

Section 142 (beginning on page 159) contains the previously described 

grammatical change and a technical clarlff cation making clear that partnership 

ufillngs" are with the Secretary of State and must Include the required fees. 

Sections 143 and 144 (on page 160) contain the previously described grammstlcal 

change. 

Section 145 ( on page 160) contains the previously described technical clarlficat.lon 

with regard to filings with the Secretary of State. 

Section 146 Is a new section which represents a substantive change to permit 

partners to take partnership action without a meeting and Is parallel to Its 

counterparts In the Business Corporation Act, Limited Liability Company Act 

and Nonprofit Corporation Act. 
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Section 147 (beginning on page 161) Is a new section which provides for 

remote communication at partnor meetings and Is parallel to Its counterparts 

In the Business Corporation Act, Limited Llablllty Company Act and Nonprofit 

Corporation Act. 

Section 148 ( on page 164) contains the previously described technical clarlflcatlon 

with regard to fillngs with the Secretary of State. 

Sections 149, 150 and 151 contaln routine technical clarlffcatlons and 

grammatical changes regarding the plan of merger for partnerships which are 

merging with other entitles. 

Sections 152 through 158 (pages 165 through 175) pertain to the North Dakota Limited 

Uablllty Limited Partnership Act (Chapter 45-22), 

S':3ctlon 152 (beginning on page 165) Is the definition section for the Limited Llabllity 

Limited Partnership (LLP) Act (Chapter 45-22): 

Subsections 2, 5, 6, 7, 8 and 20 are new defined terms and represent 

substantive changes which Introduce the limited llablllty llmlted ( 

partnership (LLLP Act) to the concepts of electronic flllng with the 

Secretary of State and authenticated electronic communications to and 

from the partnership. 

11Authentlcatod electronlc communication" (Subsection 2 on 

page 166) Is electronic communication delivered to a partner or 

agent of the partnership from which tho partnership can 

reasonably conclude that the communication was sent by the 

purported sender. 
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11Electronlc" (Subsection 5 on page 166) refers to technology 

having the electrical, dlgltal, magnetic, wlreless, optical, 

eloctromagnetlc or similar capabllitles. 

11 Electronlc cc,mmuntcatlon" (Subsection 6 on page 166) refers 

tn any form of communications not Involving the r.,hyslcal 

transmission of papen: that creates a record that can be 

retained, retrieved and reviewed by the recipient and which may 

be directly reproduced to paper by tho recipient through an 

automated process, 

"Electronk: record" (Subsection 7 on page 166) refers to ar. 

electronlc sound, symbol or process attached to an electronlc 

record which Is executed or adopted by the sender with the 

Intent to sign the record. 

"Record" (Subsection 20 on page 170) refers to Information 

Inscribed on a tangible medlur.1 or that Is stored In an electronlc 

me·dium and Is retrievable In perceivable form. 

Subsections 9 (petialnlng to filings with the Secretary of State), 15 

(pertaining to notice) and 24 (pertaining to signatures) are technical 

clarlflcatlons of previous dennttlons resulting from the adoption of the 

provisions auihorlzlng electronh communication and electronlc fillng, 

Subsection 9 (beginning on page 166) provides for electronic filing 

with the Secretary of State If the method or medium Is a form that Is 

acceptable to the Secretary of State, 
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Subsection 15 (beginning on page 167) authorizes notice In 

electronic form to limited liability partnerships by partners and to 

partners by limited liability partnerships. 

Subsection 24 (beginning on page 170) makes clear: 

That for all purposes a signature may be facslmlle affixed, 

engraved, printed stamped with Indelible Ink, transmitted 

electronically or In any manner reproduced on the document; 

and, 

That signatures and docurients which are communicated to 

tho Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 

Subsection 16 (on page 169) Is a substantive change to the definition 

of the term "organization" to exclude nonprofit corporations from the 

definition of that term (and Is parallel to Its counterparts In the 

previously discussed chapters). 

Subsections 4, 11 and 14 are routine technlcal clariflcatlons ... some as 

the result of the Inclusion of the provisions authorizing electronic 

communication and electronic filing and some as the result of general 

updating. 

Section 153 (on page 171) Is a substantive change authorizing for all purposes 

the legal recognition of electronic records and electronic signatures, 

Section 154 (beginning on page 171) ls a technical clarlflcatfon which makes clear 

that the limited llablllty limited partnership registration with the Secretary of State 

must be signed by a managing partner. 
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Section 155 (beginning on page 172) Is a technical clarlflcatlon which makes clear 

that after a merger the surviving organization must comply with all of the statutory 

requirements regarding a limited liability partnership name (and Is parallel to Its 

counterparts In the previously discussed chapters). 

Section 156 (beginning on page 173) Is a technical clarlflcatfon that deletes 

language which has been made obsolete by the new provisions allowing for 

electronic filing with the Secretary of State. · 

Section 157 (beginning on pago 17,:~) Is a technical clarification making clear that 

service of process on the Secretary of State ( on behalf of a foreign llmlted liability 

llmlted partnership) shall be by registered mall or personal delivery and ndt by 

electronic communication. 

Section 158 (on page 175) Is a technical clarlficatlon resulting from the 

renumbering of the subsections In the definitions section of this chapter (due to the 

Inclusion of new definitions). 

Sections 159 through 162 (pages· 175 through 181) pertain to the Limited Llablllty Limited 

Partnership Act (Chapter 45-23). 

Section 159 (beginning on page 175) is the definitions section for the limited Llablllty 

Limited Partnership Act (Chapter 45-23): 

Subsections 2, 5, 6, 7, 8, 19 and 21 are new defined terms and 

represent substantive changes which Introduce the Limited Llablllty 

Limited Partnership (LLLP) Act to the concepts of electronic filing with 

the Secretary of State, authenticated electronic communications to and 

from the partnership and the participation In partnership meetings by 

remote communication. 
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"Authentlcatod electronic communications" (Subsection 2 on 

page 175) are electronic communications delivered to a partner 

or agent of the partnership from which the partnership can 

reasonably conclude that the communication was sent by the 

purported sender. 

11 Electronlc" (Subsection 5 on page 176) refers to technology 

having electrlcal, dlgltal, magnetic, wireless, optical, 

electromagnetlc or slmllar capabllltles. 

"Electronic communication" (Subsection 6 on page 176) refers 

to any form of communication not having the physlcal 

transmission of paper that creates a record that can be retained, 

retrieved and reviewed by the recipient and which may be 

directly reproduced to paper by the recipient through an 

automated process. , ... 
"Electronic record" (Subsection 7 on page 176) refers to a "'· 

record which Is transmitted, received or stored by electronic 

means. 

0 Electronlc signatures" (Subsection 8 on page 176) refers to an 

electronic sound, symbol or process attached to an electronic 

record which ls executed or adopted by the sender with the 

Intent to sign the record. 

"Record" (Subsection 19 on page 179) refers to Information 

inscribed on a tangible medium or that Is stored In an electronic 

medium and Is retrievable In perceivable form. 
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"Remoto communication" (Subsection 21 on page 179) refers to 

communication by efoctronlc means, conference telepl1one, 

video conference, the Internet or other such means by whlc.-. 

lndlvlduals not physically present In the same location may 

communicate with each other on a substantially simultaneous 

basis. 

Subsections 9 (pertal nlng to flllngs with the Secretary of State), 16 

(pertaining to notice), 22 (pertaining to signatures) are technical 

cf arlflcatlons of previous definitions resulting from the adopllon of the 

provisions authorizing remote communications, electronic communication 

and electronic filing. 

Subsection 9 (on page 176) provides for electronic filing with the 

Secretary of State If the method or medium Is a form that Is 

acceptable to the Secretary of State. 

Subsection 16 (beginning on page 177) authorizes notice In 

electronic form to llmitf-'ld liability limited partnerships by partners and 

to partners by limited llabfllty limited partnerships. 

Subsection 22 (beginning on page 179) makes clear: 

That for all purposes a signature may be facslmlle affixed, 

engraved. printed stamped with indelible Ink, transmitted 

electronically or In any manner reproduced on the document; 

That signatures and documents which are communicated to 

the Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 
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Subsection 17 (on page 179) is a substantive change to the definition 

of the term 0 organlzatlon 11 to exclude nonprofit corporations from the 

definition of that term (and Is parallel to Its counterparts In the 

previously discussed chapters), 

Subsections 4 and 12 are routine technical clarlflcatlons as the result of 

general updating. 

Section 160 (on page 180) Is a substantive change authorizing fora/I purposes 

the legal recognition of electronic records and electronic signatures. 

Section 161 (beginning on page 180) Is a technlcal clarfflcatlon which makes clear 

that after a merger the surviving organization ni-ust comply with all statutory 

requirements regarding a limited llablllty partnership name (and Is parallel to Its 

counterparts In the previously dlscussed chapters). 

Section 162 (on page 181) Is a new section representing a substantive change 

directing the Secretary of State to delete or obscure Social Security numbers 

or tax Identification numbers before dlscloslng a copy of the document to the 

public, 

Section 163 repeals three sections of Chapter 45-10.1 (these sections were restated 

In a different area of that chapter). 

As you can see the legislation embodied In this-BIii serves to Introduce and refine the concepts of 

electronic communication, remote communication and electronic filing and to further Integrate and refine 

other key elements of our existing business and nonprofit entity statutes with each other. Thank you for the 

opportunity to address your committee. If you have any questions, I would be happy to answer them. 
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TESTIMONY OF WILLIAM L .. GUY Ill, CHAIRMAN 

NORTH DAKOTA BUSINESS ENTITY DRAFTING TASK FORCE 

IN SUPPCiRT OF 

HOUSE BILL NO. 1362 

Mr. Chairman and members of the ComrnltWe, I am here on behalf of a task force which, as In the 

past, has undertaken the drafting of housekeeping and technical legislation with respt,ct to the various 

business entity statutes In the North Dakota Century Code. Aucordlngly, the task force has prepared the 

legislation that you have before you as House BIii No. 1362. This leglslatlon updates certain sections of the 

thapters governing Business Corporations (Ch,~pter 10·19.1 ), Limited Llablllty Companies ( Chapter 10-32}, 

Nonprofit Corporations (Chapter 10·33), Limited Partnerships (Chapter 45-10.1 ), General Partnerships 

(Chapters 45-13 through 45-21 ), Limited Llablllty Partnerships (Chapter 45-22) and Limited Liability Llml1ed 

Partnerships (Chapter 45-23) . 

.,........__, The task force consists of Clara Jf'.mklns, Director of Corporations In the Office of the Secretary of 

State, and Greg Hammes, Mike Wagner and me, on behalf of the State Bar Association of North Dakota. 

This leglslatlon mostly consists of updating, technical clarifications and grammatical changes, some 

of which were lnltlally enacted as J.. ... 1 of the Minnesota counterpart for that particular chapter. In addition, 

some of the changes set forth In this legislation have been requested by the office of the Secretary of State 

and by the office of the Attorney General. 

Finally, we have presented to the chair of your committee certain amendments which wlll be 

discussed by Clara Jenkins. 

As has been the case In years past, our objective Is to make each of these chapters as uuser 

friendly" as possible to the general public by keeping the format and as many defined terms as possible 

either Identical to or parallel In each of the state's principal business entitles such as business corporations, 

nonprofit corporations, llmlted llablllty companies (LLC's), llmlted pb.rtnershlps (LP's), limited liability 

partnerships (LLP's), llmlted llablllty limited partnerships (LLLP's) and general partnerships (GP's). 

__., If you wish, I wlll now cover some of the highlights In the BIii on a section by section basis. All 

11sectlon references" are to sections In the BIii and not to the leglslatlon being amended. 
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For ease in reviewing this testimony the modlflcatlons In each section will be Identified r3S elther 

being a 11grammatlcal change", a "technical clarlflcatlon''. or a "substantive change". All 11substantlve 

changes" have been highlighted In bold type. 

Sections 1 through 22 (page 3 through 34) pertain to the North Dakota Business 

Corporatlon Act ( Chapter 1 O~ 19.1 ). 

Section 1 (beginning on page 3) Is the definition section for the Business 

Corporation Act (Chapter 1 o~ 19.1 ): 

Subsections 5, 18, 19, 20, 21, 40 and 43 are new defined terms and 

represent substantive changes which Introduce the Business 

Corporation Act to the concepts of electronic flllng with the Secretary 

of State, authenticated electronic communications to and from the 

corporation and participation In corporate meetings by remote 

communication. 

11Authent~cated electronlc communication" (SubsectJon 5 on 

page 3) Is electronic communication delivered to an officer or 

agent of the corporation from which the corporation can 

raasonably conclude that the communication was sent by the 

purported sender. 

11Electronlc" (Subsection 18 on page 5) refers ·to technology 

havf ng efectrlcal, dJgltal, mag•1etfc, wireless, optlcal, 

electromagnetic or slmllar capabllltles, 

11 l~IEtctronfc communication" (Subsection 19 on page 5) refers to 

ar,y form of communication not Involving the physical 

transmission of paper that creates a record that can be retained, 

retrieved and reviewed by the recipient and which may be 
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directly reproduced to paper by the recipient through an 

automated process, 

"Electronfc record" (Subsection 20 on page 5) refers to a record 

which Is transmitted, received or stored by electronic means. 

11 Electronfc signature" (Subsection 21 on page 5) refers to an 

electronic sound, symbol or process attached to an electronic 

record which Is executed or adopted by the sender with the 

Intent to sign the record. 

"Record" (Subsection 40 on page 9) refers to Information 

Inscribed on a tangible medium or that Is stored In an electronic 

medium and Is retrievable In perceivable form. 

11 Remote communication" (Subsection 43 on page 10) refers to 

communlcatf on by electronfc means, conference telephone, 

video conference, the Internet or other such means by which 

lndlvlduals not physically prescmt In the same locatlon may 

communicate with each other on a substantlafly simultaneous 

basis. 

Subsections 22, 32, 40, and 48 are technical clarlflcatlons of previous 

definitions resulting from the adoption of the provisions authorizing electronic 

communication and electronlo fifing. 

Subsection 22 (beginning on page 5) provides for electronic filing 

with the Secretary of State If the method or medium Is a form that Is 

acceptable to the Secretary of State. 
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Subsection 32 (beginning on page 7) authorizes notice In electronic 

form to corporations by shareholders and to shareholders by 

corporations. 

Subsection 48 (beginning on page 10) makes clear: 

That for all purposes a signature may be facsimile affixed, 

engraved, printed, stamped with Indelible Ink, transmitted 

electronically or In any manner reproduced on the document; 

and, 

That signatures and documents which are communicated to 

the Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 

Subsection 34 (beginning on page 9) Is substantive change to the 

deflnltlon of the term 11organfzatlon" to exclude nonprofit corporations 

from the definition of that term (which Is otheswlse all f ncluslve of 

various legal entitles such as corporations, If mlted llabfllty companies, 

general partnerships, llmlted partnerships, Umlted llablllty partnerships 

and Umlted llablllty llmited partnerships among others), 

Subsections, 17, 25, 33, 38, 39 and 50 are routine technical clarlflcatfons . 

. . some as the result of the Inclusion of the provisions auti1orlzlng remote 

communications and electronic filings and some as the result of general 

updating, 

Section 2 (on page 12) Is a new section representing a substantive change 

authorizing for all purposes the legal recognition of electronlc records and 

electronfc signatures, 
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Section 3 (beginning on page 12) Is a technical clarlflcatlon which makes clear 

that after a merger the surviving organization must comply with all of the statutory 

requirements regarding a corporate name (In the past the Secretary of State 1s office 

advises that some corporations which were the surviving entitles In a merger 

attempted to use Inappropriate suffixes as a part of their new name1 (I.e. for 

lnstance1 some corporations have attempted to use "LLC" as a part of .a corporate 

name simply because It had been a part of the name of one of the constituent 

entitles In the merger)), 

Section 4 (on page 13) Is a technical clarlficatlon that doletes language which has 

been made obsolete by the new provisions allowlng for electronic flllng with the 

Secretary of State. 

Section 5 (beginning on page 14) Is a substantive change allowlng 

corporations which are open end management Investment companies to 

Increase or decrease their outstanding shares without shareholder approval, 

Section f5 (beginning on page 15) Is a substantive change which removes 

certain limitations on the authority of the board to modify the By-Laws of the 

corporation (assuming that the shareholders have not reserved the power to 

adopt, amend or repeal the By-Laws to themselves), This modification brings 

this aspect of the North Dakota Business Corporation Act In fine with the 

Model Busfr1ess Corporation Act and with other modern corporate statutes 

(such as Delaware), 

Section 7 (beginning on page 16) Is a substantive change: 

Which allows meetings of the board to be held by remote 

communication; and, 
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Which makes clear that participation fn a meeting by means of remote 

communication constitutes personal presence. 

Section 8 (on page 17) Is a substantive change which allows directors to 

consent to board action by an authenticated eJectronfc communication. 

Section 9 (beginning on page 17) ls a substantive change allowlng 

corporations to receive any consideration for the Issuance of Its shares, 

The previous provision prohibited promissory notes or future services 

as consideration for shares. 

This modification brings the North Dakota Business Corporation Act In 

llne with other modern corporate statutes. 

Sections 10 and 11 (beginning on page 18) are substantive changes 

authorizing meetlnga of shareholders by remote communication (to the extent 

authorized by the board and permitted by the articles or By-laws), 

Section 12 (beginning on page 19) Is a substantive change providing that 

shareholder action taken without a meeting may be consented to by an 

authenticated electronic communication. 

Section 13 (beginning on page 20) Is a substantive changes which expands 

the ~revlous provisions allowing participation In shareholder meetings by 

electronic communication to now Include participation by an forms of remote 

communication to the extent that s1Jch participation Is authorized by the board 

and provided for In the articles or By-Laws. 

Sectlon14 (beginning on page 23) Is a substantive change allowlng 

shareholders to cast votes by authenticated electronic communication and by 

telephonic transmission. 

-6-

' ..... ,J 

" f Hon syatefl\9 for microfllmtno end 
~tlona of records delivered to Modern In orma M t1ona\ standerds lnatttute 

Thi: mtcrographlc Images on thle fH:/~f:~~~teT~i~otogrophto proceH meets ~btland:;~ ::1:h:0~;terr 1: due to the quality of the 
were fll!Md In the rttUl•r clour•~OYICE1 lf the fl\liled 1m19& ab,ove i& leas leg1 e a ' 
(ANSI) for erchiVel mterofl m, ~ 6\ \O 3 
doc~nt being ftlmad. ~~\l\g~~J'f) \ 3; _ 

4 M .. ~,1. L,) Oato 
. 0peretor 1a sfii;ature 

J 



L 

Section 15 (beginning on page 24) Is a technical clarification pertaining to 

mergers undertaken to effect a I 1oldlng company reorganization. 

Section 16 (beginning on page 25) Is a technlcal clarlflcatlon pertaining to the 

merger of a subsidiary corporation lntc a parent corporation. 

Section 17 (beginning on page 28) Is a new section which represents a 

substantive change designed to simplify a merger In which the parent 

corporation (which Is Itself a wholly owned subsidiary of a holding company} 

merges Into a wholly owned subsidiary of the parent corporation (with the 

subsidiary corporation then becoming the subsidiary of the holding company 

upon the completlon of the merger). 

Section 18 (on,page 32) Is a technical clarlflcatlon resulting from the renumbering 

of the subsections In the definition section of this chapter ( due to the Inclusion of 

new definitions). 

Section 19 (on page 32) Is a substantive change which allows a corpon1tlonto 

establish a specific date for Its dissolution on a date which ls within thirty (30) 

days of the flllng of the articles of dlssolutlon with the Secretary of State, 

Section 20 (beginning on page 32) Is a technical clarlflcatlon making clear that 

service of process on the Secretary of State (on behalf of a domestic or foreign 

corporation) shall be by registered mall or personal delivery and not by electronlo 

communication. 

Section 21 (beginning on page 33} Is a very minor technical clarlflcatlon resulting 

from the renumbering of the subsections In the definition section of this chapter(due 

to the Inclusion of new definitions). 

Section 22 (on page 34) Is a new section representing a substanUve change 

directing the Secretary of State to delete or obscure Social Security numbers 
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or tax Identification numbers before dlscloslng ~ copy of a document to the 

publlc. 

Sections 23 through 88 (pages 34 through 103) pertain to the North Dakota Limited Llablllty 

Company Act (Chapter 10-32). 

Section 23 (beginning on page 34) Is the definition section for the Limited Liability 

Company Act (Chapter 10-3:2): 

Subsections 4, 19, ~lO, 21, 22, 46 and 49 are new defined terms and 

represent substantive changes which Introduce the Limited Liability 

Company Act to the (:oncepts of electronic filing with the Secretary of 

State, authenticated electronic communications to and from the 

company and participation In company meetings by remote 

communication. The terms which follow are conceptually Identical to 

their counterparts In the Business Corporation Act (Chapter 10-19.1). 

uAuthentlcated eloctronlc communication" (Subsection 4 on 

page 35} Is ele«ltrorilc communication delivered to an officer or 

agent of the comparty from which the company can reasonably 

conclude that the c,lmmunlcatlon was sent by the purported 

sender. 

"Electronic" (Subsection 19 on page 37} refers to technology 

having electrical, dl1gltal, magnetic, wireless, optical, 

electromagnetic or slmlh1r capabllltles. 

11Electronlc communication" (Subsection 20 on page 37) refers 

to any form of communication not Involving the physical 

transmission of paper that creates a rRcord that can be retalntd, 

retrieved and reviewed by the recipient and which may be 
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directly reproduced to paper by the recipient through an 

automated process. 

"Efectronlc record" (Subsectron 21 on page 37) refers to a 

record which Is transmitted, received or stored by e lectronlc 

means. 

"Electronlc signature" (Subsection 22 on page 38) refers to an 

electronic sound, symbol or process attached to an electronic 

record which f s executed or adopttd by the sender with the 

Intent to sign the record. 

0 Record" (Subsection 46 on page 43) refers to lnformatJon 

Inscribed on a tangible medium or that Is stored In an electron le 

medium and Is retrlevable In perceivable form. 

"Remote communication" (Subsection 49 on page 43) refen to 

communication by electronic means, conference telephone, 

video conference, the Internet or other such means by which 

lndlvlduals not physically present In the same location may 

communicate with each other on a &ubstantlalfy simultaneous 

basis. 

Subsections 23, 39 and 53 are technical clarlflcatlons of previous 

definitions resulting from the adoption of the provlslcins authorizing eleotronlo 

communication and electronic filing: 

Subsection 23 (beginning on page 38) provides for electronic filing 

with the Secretary of State If the method or medium Is a form that Is 

acceptable to the Secretary of State • 
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Subsection 39 (beginning on page 40) authorizes notice In electronic 

form to llmlted llablllty companies by members and to members by 

llmlted llablllty companies. 

Subsection 63 (on page 44) mEikes clear: 

That for all purposes a signature may be facslmlle affixed, 

engraved, printed, stamped with Indelible Ink, transmitted 

electronically or In any manner reproduced on the document; 

and, 

That signatures and documents which are communicated to 

the Secretary of State be sent by a method or medium of 

communication acceptable to the Secretary of State. 

SubsectJor, 11 (on page 36) is a new subsection which Is a technical 

clarlflcatl1)n of the term "contribution" which makes clear that a contribution 

to a limited llablllty company can be anything of value which Is acceptable to 

the company (much as Is the case with corporations and partnerships). 

Subsec,tlon 40 (on page 41) Is a substantive change to the definition of 

the term 11organlzatlon11 to exclude nonprofit corporations from the 

definition of that term (which Is otherwise all lncluslva of various legal 

entitles such as corporations, limited llablllty companies, general 

partnef'shlps, llmlted partnerships, llmlted llablJlty partnerships and 

llmlted llablUty limited partnerships among others), 

Subsections 7, 18, 27, 311 36, 38, 43, 51, 57 and 60 are routine technical 

clarlflcatlons . . , some as the result of the Inclusion of the provisions 

authorizing remote communications and eleotronlc filings and some as the 

result of gener~I updating, 
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Section 24 (beginning on page 45) Is a new section representing a substantive 

change authorizing for all purposes legal recognition of electronic rscords 

and electronic signatures, 

Sectlun 25 (beginning on page 46) contains a grammatical change In which the 

term "the board of governors" Is shortened to "the board" (this grammatical change 

will occur numerous times throughout the amendments.to Chapter 10-32). 

Section 26 (beginning on page 51) Is a technlca, clarlflcatlon which makes clear 

that after a merger the surviving organlzatlon must comply with all of the statutory 

requirements regarding a limited llablllty company name (and Is parallel to Its 

c;:ounterparts In the other chapters amended by this bill). 

Section 27 (on page 51) Is a technical clarlflcatlon that deletes language which 

has been made obsolete by the new provisions allowing for electronic filing with the 

Secretary of State. 

Sections 28, 29, 30, 31, 32, 33 and 34 (beginning on page 52) Involve tile previously 

described grammatical change (I.e. "board of directors" shortened to "board"). 

Sections 35 and 36 (beginning on page 57) contain the previously described 

grammatical change and substantive changes authorizing meetings of the 

members of a limited llablllty company by remote communication (to the 

extent authorized by the board and permitted by the articles, By-Laws or a 

member control agreement). 

Sections 37 and 38 (beginning on page 59) contain the previously described 

grammatical change. 

Section 39 (beginning on page 61) Is a substantive change providing that 

member action taken without a meeting may be consented to by an 

authenticated electronic communication. 
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Section 40 (beginning on page 62) Is a substantive change which expands the 

previous provisions allowing participation In member meetings by electronic 

communications to now Include participation by all forms of remote 

communication to the extent that such participation Is authorized by the board 

and provided for In the articles, By~Laws or a member control agreement. 

Section 41 (beginning on page 65) Is a substantive change allowing members 

to cast votes by authenticated electronic communication and by telephonic 

transmission. 

Sections 42, 43, 44 and 45 (beginning on page 66) contain the previously described 

grammatical change. 

Section 46 (beginning on page 72) contains the previously described grammatical 

change and a technical clarlflcatlon making clear that any contribution made to a 

limited tlablllty company by one of Its members must be approved by the board prior 

to the transfer of the contribution to the limited llabltlty company. 

Sections 47, 48, 49, 50, 51, 52 and 53 (beginning on page 75) contain the 

previously described grammatlcal change. 

Section 54 (beginning on page 77) Is a substantive change which removes 

certain !Imitations on the authority of the board to modify the By-Laws of the 

limited llablllty company (assuming that the members have nt>t reserved the 

power to adopt, amend or repeal the ay .. Laws to themselves). This 

modification brings this aspect of the North Dakota Limited Llablllty Company 

Act In lfne with other modern limited llablllt)' company statutes and ls parallel 

to the change made In Section 6 (beginning on page 15 of this Act). 

Sections 65, 56, 57, 58, 59, 60, 61, 62 and 63 (beginning on page 78) contain the 

previously described grammatical change. 
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Section ti4 (beginning on page 81) fs a substantive change: 

Which allows meetf ngs of the board to be held by remote 

communication; and, 

Which makes clear that participation In a meeting by means of remote 

communication constitutes personal presence. 

Sections 65 and 66 (on page 83) contain the prevlously described grammatical 

change, 

Section 67 (beginning on pai~• 83) Is a substantive change which allows the 

directors to consent to board action by an authenticated electronlc 

communication. 

Sections 68, 69. 70, 71, 72, 73, 74, 75, 76 and 77 (beginning on page 84) contain 

the prevlously described gram111atlcal change. 

Section 78 (beginning on pago 95) I.is a technical clariflcatlon pertaining to the 

merger of a subsidiary llmlted llablllty company Into a parent limited llablllty 

company. 

Sections 79, 80 and 81 (beginning on page 98) contain the previously described 

grammatical change. 

Section 82 (on page 100) Is a technical clarlfloatlon resultlng from the renumbering 

of the subsections in the definition section of this chapter, due to the lncluslon of 

new definitions). 

Section 83 (on page 100) Is a substantive change which allows a llmlted 

llablllty company to establlsh a specific date for Its termination on a date 

which Is within thirty (30) days of the filing of the artlcfes of termination with 

the Secretary of State, 
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Sections 84 and 85 (beginning on page 100) contain the prevlously described 

grammatical change. 

Section 86 (on page 102) Is a technical clarlflcatlon making clear that service of 

process on the Secretary of State (on behalf of a domestic foreign limited liability 

company) shall be by registered mall or personal delivery and not by electronic 

communication. 

Section 87 (beginning on page 102) Is a tec_:hnlcal clarlflcatlon resulting from the 

renumbering of the subsections In the definition section of this chapter ( due to the 

Inclusion of new definitions). 

Section 88 (on page 103) Is a new section representing a substantive change 

directing the Secretary of State to delete or obscure Social Security numbers 

or tax Identification numbers before disclosing a copy of a document to the 

public, 

Sections 89 through 116 (pages 103 through 132) pertain to the North Dakota Nonprofit 

Corporation Act (Chapter 10-33). Again. many of the changes In Chapter 10-33 are parallel 

to the changes made In the Business Corporation Act (Chapter 10-19.1) and the Llmitdd 

Liability Company Act (Chapter 10-32). 

Section 89 (beginning on page 103) Is the deflnlUon section for the Nonprofit 

Corporation Aof(Chapter 10-33): · 

Subsections 4, 11, 121 13, 14, 30 and 33 are new defined terms and 

represent substantive changes which Introduce the Nonprofit 

Corporation Act to the concepts of electronlc fifing with the Secretary 

of State, authenticated communlcaUo.is to and from the corporation 

and participation In corporate meetings by remote communlcatto.n. 
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"Authenticated electronic communication" (Subsection 4 on 

page 104) Is electronic communication delivered to an officer or 

agent of the corporation from which the corporation can 

reasonably conclude that the communication was sent by the 

purported sender. 

"Electronic" (Suboectlon 11 on page 104) refers to technology 

having electrlcal, digital, magnetic, wireless, optlcal. 

electromagnetlc or slmllar capabllltles. 

11 Electronlc communication" (Subsection 12 beginning on page 

104) refers to any form of communication not Involving the 

physical tra nsmlsslon of paper that creates a record that can be 

retained, retrieved and reviewed by the recipient and which may 

be directly reproduced to paper by the recipient through an 

automated process. 

11 Electronlc record" (Subsection 13 on page 105) refers to a 

record which Is transmitted, received or stored by electronic 

means. 

11Electronlc signature" (Subsection 14 on page 105) refers to an 

electronlc sound, symbol or process attached to an electronic 

record which Is executed or adopted by the sender with the 

Intent to sign the record. 

"Record" (Subsection 30 on page 108) refers to Information 

Inscribed on a tangible medium or that Ii stored In an electronlc 

medium and Is retrievable In percelvable form, 
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"Remote communication" (Subsection 33 on page 109) refers to 

communication by electronic means, conference telephone, 

video conference, the Internet or other such means by which 

lndlvlduals not physlcally present In the same locatlon may 

communicate with each other on a substantially simultaneous 

basis. 

Subsections 15 (pertaining to filing with the Secretary of State), 26 

(pertaining to notice) and 34 (pertaining to signatures) are technlcal 

clarlflcatlons of previous definitions resulting from the adoption of the 

provisions authorizing electronic communication and electronlo filing. 

Subsection 15 ( on page 105) provides for electronic filing with the 

Secretary of State If the method or medium Is In a form that Is 

acceptable to the Secretary of State. 

Subsecijon 26 (beginning on page 106) authorizes notice In 

electronic form to nonprofit corporations by members and to 

members by nonprofit corporations. 

Subsection 34 (beginning on page 109) makes clear. 

That for all purposes a signature may be facslmlle affixed, 

engraved, printed. stamped with Indelible Ink. transmitted 

eleotronlcally or In any manner reproduced on the document; 

and, 

That signatures and documents which are communicated to 

the Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 
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Subsections 10, 17, 28 and 35 are routine technical clarlflcatlons . , , 

some as the result of the Inclusion of the provisions authorizing remote 

communication and electronic filing and some as the result of general 

updating. 

Section 90 (beginning on page 110) fs a new section representing a 

substantive change authorizing fot all purposes the legal recognition of 

electronlc records and electronic signatures, 

Section 91 (beginning on page 111 ) Is a technlcal clarlflcatlon which makes clear 

that after a merger the surviving organization must comply with all statutory 

requirements regarding a nonprofit corporate name (this provision Is parallel to 

similar provisions In the Business Corporation Act and Li'ili(ed Uablllty Company 

Act). 

Sectl.on 92 (beginning on page 113) Is a technical clarlflcatlon that deletes 

language which has been made obsolete by the new provisions allowing for 

electronlo filing with the Secretary of State. 

Section 93 (beginning on page 114) contains a grammatical change which will 

appear repeatedly In the modifications to the Nonprofit Corporation Act which 

deletes all reference to a nonprofit corporation "transacting business" and 

substitutes "carrying on activities" (Section 93 contains the first such examples of -

this grammatical change). 

Sections 94, 95 and 96 (beginning on page 117) consist of the previously described 

grammatlcal changu. 

Section 97 (beginning on page 118) Is a substantive change: 

Which allows meetings of the board to be held by remote 

' communication; and, 
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Which makes clear that participation In the meeting by means of 

remote communication constitutes personal presence. 

Section 98 (on page 119) Is a substantive change which allows directors to 

consent to board action by an authenticated electronic communication. 

Sections 99 and 100 {on page 119) contain the previously described grammatical 

change. 

Sections 101 and 102 (beginning on page 120) are substantive changes 

authorizing meetings of members by remote communication (to the extent 

authorized by the board and permitted by the artlcles or By-Laws), 

Section 103 (on page 121) Is a substantive change providing that member 

action taken without a meeting may be consented to by an authenticated 

electronic communication. 

Section 104 (on page 122) Is a substantive change which expands the 

previous provisions allowing participation In member meetings by electron le 

communications to now Include participation by all forms of remote 

communication to the extent that such participation Is authorized by the board 

and pennltted by the articles and By-Laws. 

Section 105 (on page 125) Is a substantive change allowing members to cast 

votes by authenticated electronic communication and by telephonic 

transmission. 

Section 106 (on page 125) Is a substantive change requested by the Attorney 

General authorizing the awurd of reasonable attorney's fees, Investigation 

fees, costs and expenses of any Investigation arid action brought by the 

Attorn~y General under this chapter, 

.. 1a-
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Section 107 (beginning on page 126) contains the previously described 

grammatical change. 

Section 108 (on page 126) Is a technical clarlflcatlon resulting from the 

renumbering of the subsections In the definitions section of this chapter (due to the 

Inclusion of additional definitions), 

Section 109 (on page 126) Is a substantive change which allows a nonprofit 

corporation to establish a specific date for Its dissolution on a date which Is 

within thirty (30) days of the fllfng of the articles of dlssolutlon with the 

Secretary of State. 

Sections 110, 111 and 112 (beginning on page 126) contain the prevlously 

described grammatfcal change. 

Section 113 ( on page 130) Is a technical clariflcatlon making clear that service of 

process on the Secretary of State ( on behalf of a domestic or foreign nonprofit 

corporation) shall be by registered mall or personal delivery and not by eleotronlo 

communlca~on. 

Section 114 (beginning on page 130) contains the previously described 

grammatical change. 

Section 115 (beginning on page 131) contains a technical clarlflcatlon resultlng 

from the renumbering of the subsections In the definitions section of this chapter 

(due to the Inclusion of additional definitions). 

Section 116 (on page 132) Is a new section representing a substantive change 

directing the Secretary of State to delete or obscure Socfal Security numbers 
. 
or tax ldentfflcatlon numbers before dlscloslng a copy of the document to the 

public. 
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Sections 117 through 135 (pages 132 through 151) perta11n to the North Dakota Limited 

Partnership Act (Chapter 45•10.1 ). 

Section 117 (beginning on page 132) Is the definition section for the Limited 

Partnership Act (Chapter 45•10.1): 

Subsections 2, 8, 9 and 28 are new defli11ed terms and represent 

substantive changes which Introduce the L,lmlted Partnership Act to 

the concepts of electronlc flllng with the Secretary of State and 

authenticated communications to and from the llmlted partnership, 

11Authentlcated electronic c:ommunlcatlon" (Subsection 2 on 

page 132) Is electronic communication delivered to an officer or 

agent of the llmlted partnership from which the llmltad 

partnership can reasonably conclude that the communication 

was sent by the purported sender. 

11 Electronlc" (Subsection 8 on page 133) refers to technology 

having an electrical, dlgftal, m~gnetlc, wireless, optical or 

electromagnetlc or slmllar capabilities. 

"Electronic communication" (Subsection 9 on page 133) refers 

to any form of communication not Involving the physical 

transmission of pap,r that creates a record that can be retained, 

retrieved and reviewed by the recipient and which may bat 

directly reproduced to paper by the recipient through an 

automated process. 

11 Electronlc record" (Subsection 10 on page 133) refers to a 

record which Is transmitted, received or stored by electronic 

means. 
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11 Electronlo signature" (Subsection 11 on page 133) refers to an 

electronlc sound. symbol or process attached to an electronlc 

record which Is executed or adopted by the sender with the 

Intent to sign the record. 

11 Record" (Subsection 28 on page 137) refers to Information 

Inscribed on a tangible medium or that Is stored In an elec.~tronlc 

medium and Is retrlevable In perceivable form. 

Subsections 13 (pertaining to filings with the Secretary of State), 22, 

(pertaining to notice) and 29 (pertaining to signatures) are techr,1fcal 

elarlflcatlons of previous definitions resulting from the adoption of the 

provisions authorizing electronic filings. 

Subsection 13 (beginning on page 133) provides for electronic filing 

with the Secretary of State If the method or medium Is a form that Is 

acceptable to the Secretary of State. 

SubsecUon 22 (beginning on page 134) a uthorlzes notice In 

electronic form to llmlted partnerships by partners and to partners by 

llmlted partnerships. 

Subsection 29 (on page 137) makes clear: 

That for all purposes a signature may be facsimile affixed. 

engraved. printed, stamped with Indelible Ink, transmitted 

electronically or In any manner reprQduced on the document; 

and, 

That signatures and documents which are communicated to 

the Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 
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Subsection 23 (on page 136) Is a substantive change to the definition 

of the term "organization" to exclude nonprofit corporations from th6 

definition of that term (and Is parallel to slmllar modifications In the 

Business Corporation Act and Limited Llablllty Company Act. 

Subsections 7, 15, 18 and 19 are routine technical clarifications . , . some 

as the result of the Inclusion of the provisions authorizing electronic filings 

and some as the result of general updating. 

Section 118 (beginning on page 137) Is a new section representing a 

substantive change authorizing for all purposes the legal recognition of 

electronlc records and electrcnlc signatures. 

Section. 119 ( on page 138) Is a tachn lcal clarification which makes clear that after 

a merger the surviving organization must comply with all of the st&tutory 

requirements regarding a limited partnership name (and Is parallel to the provisions 

for the previously described en~tles ), 

Section 120 (beginning on page 138) Is a technical clarlflcatlon that deletes 

language which has been made obsolete by the new provisions allowing for 

electronic filing with the Secretary of State. 

Section 121 (beginning on page 139) Is a technical clarlflcatlon which makes clear 

that a limited liability llmlted partnership Is among the entitles which must register 

separately with the Secretary of State If that entity is serving as the general partner 

In a llmlted partnership. 

Section 122 (on page 140) Is a technical clarlflcatlon requested by the Secretary 

of State making clear that a limited partnership which changes Its name and is the 

general partner In a llmlted liability limited partnership or Is the managing partner of 
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a limited llablllty partnership must simultaneously d ,ange Its name In each of these 

registrations when flllng Its change of name. 

Section 123 (beginning on page 140) are routine grammatlcal changes. 

Sections 124 and 125 (beginning on page 141) are technical clarlflcatlons 

requested by the Secretary of State pertaining to the registration of foreign llmlted 

partnerships with that office. 

Sections 126 (beginning on page 142) Is a substantive change only In ttmt ft Is 

a newly enar.ted section which allows the Secretary of State to receive service 

of process on behalf of domestic or foreign limlted partnerships. 

This section Is parallel to slmllar sections In each of the other business 

entity chapters. 

Thia provision was never Included In the original enactment of Chapter 

45-10.1. 

Sections 127, 128 and 129 (beginning on page 143) are three existing sections 

which are being moved to the end of Chapter 45-10.1 (from their current location In 

the middle chapter). In each of the other business entity chapters, the Secretary of 

State provisions are located at the end of the chapter and should be more easily 

found In their new location. 

Sections 130, 131, 132 and 133 are new sections pertaining to the operations 

of the Secretary of State and are substantive thanges only In that these 

sections had not prevlously been Included In Chapter 45•10.1. However, each 

of them are parallel to slmflar provisions In each of the other business entity 

chapters. 

Section 134 and 135 (beginning on page 150) are new sections pertaining to 

the audit of llmlted partnerships receiving state subsidies for the production 
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of alcohol for a combination with gasoline and pertaining to foreign trade 

zones. 

Both sections are substantive changes only In that neither has 

prevloualy been Included In Chapter 45-10.1, 

However, both sections are paralfel to their counterparts In each of the 

other business entitles. 

Sections 136 through 151 (pages 151 through 166) pertain to general partnerships 

(Chapters 45-13 through 45-21 ). 

Section 136 (beginning on page 151) Is the definition section for Chapters 45-13 

through 46-21: 

Subsections 2, 7, 8, 9, 10 and 24 are new defined terms and represent 

substantive changes which Introduce these chapters to the concepts 

of electronic flllng with the Secretary of State and authenticated 

efectronlc communication to and from the partnership, 

11Authentlcated electronlc communication" (Subsection 2 on 

page 152) Is electronic communication delivered to a partner or 

agent of the partnership from which the partnership can 

reasonably conclude that the communication was sent by the 

purported sender. 

"Electronic" (Subsection 7 on page 152) refers to technology 

having electrlcal, digital, magnetic, wireless, optical, 

electromagnetic or similar capabilities, 

"Electronic communication" (Subsection 8 on page 152) refers 

to any form of communication not having the physical 

transmission of paper that creates a record that can be retained, 
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retrieved and reviewed by the recipient ancl which may be 

directly reproduced to paper by the recipient through an 

automated process. 

"Electronic record" (Subsection 9 on page 152) refers to a 

record which Is transmitted, received or stored by electronic 

means. 

11 Electronic signature'' (Subsection 10 on page 153) refers to an 

electronic sound, symbol or process attached to an electronic 

record which Is executed or adopted by the sender with the 

Intent to sign the record. 

11 Record" (Subsection 24 on page 166) refers to Information 

tnscrlbed on a tangible medium or that Is stored In an electron le 

medium and Is retrfevable In perceivable form. 

Subsections 11 (pertaining to filings with the Secretary of State), 16 

(pertaining to notice) and 25 (pertaining to signatures) are teohnlcal 

clarlflcatlons of previous definitions resulting from the adoption of the 

provisions authorizing remote communication and electronic filings. 

Subsection 11 ( on page 153) provides for electronic flllng with the 

Secretary of State If the method or medium Is a form acceptable to 

the Secretary of State. 

Subsection 16 (beginning on page 156) authorizes notice In 

electronlo form to partnerships by partners and to partners by 

partnerships. 

Subsection 25 (beginning on page 156) makes clear: 
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That for all purposes a signature may be facsimile affixed, 

engraved, printed, stamped with Indelible Ink, transmitted 

electronically or In any manner reproduced on the document; 

and, 

That signatures and documents which are communicated to 

the Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 

Subsection 17 (on page 155) Is a substantive change to the definition 

of the term "organization" to exclude nonprofit corporations from the 

definition of that term (and Is parallel to Its counterparts In the previous 

chapters). 

Subsections 1, 6, 13, 15, 22 and 27 are routine technlcal clarlflcatlons . .. 

some as the result of the Inclusion of the provisions authorizing remote 

communications and electronic filings and some as the result of general 

updating. 

Section 137 ( on page 157) Is a substantive change authorizing for all purposes 

the legal recognition of electronic records and electronic signatures, 

Section 138 (beginning on page 157) is a technical clarfflcatlon which makes clear 

that after a merger the surviving organlzc1tlon must comply with all of the statutory 

rsquirements regarding a partnership name (and Is parallel to similar provisions 

which have been previously discussed). 

Section 139 (beginning on page 158) is a technical ctarlflcatlon that deletes 

language which has been made obsolete by the new provisions allowing for 

electronic filing with the Secretary of State. 

-26-

Thr. mlcro0raphfc flnages on this film ere accurate reproduction f d 
lftre Hlllltd fn the regular course of buafneae Th phot r ~ 0 recor 9 deltvered to Modern Information Systems for mlorofllmh'ISI and 
(ANSI) for archival mfcrofflm, NOTICEr Jf the ff~Med ,:~~ 8':,f:~ceis IIM!elta 1

9btlondahrds of the Amorfcan National Standards rnatftute 
doeunent being fl lined. ., · 8 eas eg e t an thfs Notf ce, 1 t Is due to the quat tty of tht 

l::>xa rv, "'"~S-~J:n operetor'a signature 
Date 

J 

.J 



r 

L 

Section 140 (beginning on page 159) contains a grammatical change by which the 

term "chief executive office" Is converted to "prlnclpal executive office" so as to be 

parallel to the terminology for corporations and limited llablllty companies. This 

grammatical change will appear several times In the amendments to Chapters 45-

13 through 45-21. 

Section 141 ( on page 160) contains the previously described grammatical change, 

Section 142 ( on page 160) contains the previously described grammatical change 

and a tachnlcaf clarlflcatlon making clear that partnership 11flllngs" are with the 

Secretary of State and must Include the required fees. 

Sections 143 and 144 (beginning on page 160) contain the previously described 

grammatical change. 

Section 145 ( on page 161) contains the previously described technlcal clarlflcatlon 

with regard to flllngs with the Secretary of State. 

Section 146 (beginning on page 161) Is a new section which represents a 

substantive change to permit partners to take partnership action without a 

meeting and Is parallel to fts counterparts In the Business Corporation Act, 

Limited Llablllty Company Act and Nonprofit Corporation Act, 

Section 147 (beginning on page 162) Is a new section which provides for 

remote communication at partner meetings and r I parallel to Its counterparts 

In the Business Corporation Act, Limited Llablllty Company Act and Nonprofit 

Corporation Act. 

Section 148 ( on page 164) contains the prevlously described technlcal clarlflcatlon 

with rogard to flllngs with the Secretary of State. 
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Sections 149, 160 and 151 contain routine technical clarlflcatlons and 

grammatical changes regarding the plan of merger for partnerships which are 

merging with other entitles. 

Sections 152 through 158 (pages 166 through 175) pertain to the North Dakota Limited 

Llablllty Partnership Act (Chapter 45-22). 

Section 152 (beginning on page 166) ls the definition section for the Limited Llablllty 

Partnership (LLP) Act (Chapter 45-22): 

Subsections 2, 5, 6, 7, 8 and 20 are new defined terms and represent 

substantive changes which Introduce the llablllty limited partnership 

(LLP Act) to the concepta of electronic filing with the Secretary of State 

and authenticated electronic communications to and from the 

partnership, 

"Authenticated electronic communication" (Subsection 2 on 

page 166) Is electronic communication delivered to a partner or 

agent of the partnership from which the partnership can 

reasonably conclude that the communication was sent by the 

purported sender. 

"Electronlc" (Subsection 5 on page 167) refers to technoiogy 

having the electrical, dlgltaf, magnetic, wireless, optical, 

electromagnetic or similar capabllitles. 

11 Electronlc communlcatlon11 (Subsection 6 on page 167) refers 

to any form of communications not Involving the physical 

transmission of papers that creates a record that can be 

retalned1 retrieved and reviewed by the recipient and which may 
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be dlrectly teproduced to paper by the recipient through an 

automated pt ocess. 

0 Electronlc record" (Subsection 7 on page 167) refers to an 

electronic sound, symbol or process attached to an electronic 

record which Is executed or adopted by the sender with the 

Intent to sign the record. 

11Record" (Subsection 20 on page 170) refers to Information 

Inscribed on a tangible medium or that Is stored In an electronic 

medium and Is retrfevsible In perceivable form. 

Subsections 9 (pertaining to filings with the Secretary of State), 15 

(pertaining.. to notice) and 24 (pertaining to signatures) are technical 

cf arlflcatlons of previous definitions resultlng from the adoption of the 

provisions authorizing electronic communication and electronic filing. 

Subsection 9 (beginning on page 167) provides for electronic flllng 

with the Secretary of State if the method or medium Is a form that Is 

acceptable to the Secretary of State. 

Subsection 15 (beginning on page 168) authorizes notice In 

slectronlc form to llmlted llablllty partnerships by partners ahd to 

partners by limited llablllty partnerships. 

Subsection 24 (on page 171) makes clear: 

That for s/1 purposes a signature may be facsimile affixed, 

engraved, printed, stamped with Indelible Ink, transmltterl 

electronlcally or In any manner reproduced on the document; 
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That signatures and documents which are communicated to 

the Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretttry of State. 

Subsection 18 (on page 170) Is a substantive chango to the definition 

of the term 11 0rganlzatlon" to exclude nonprofit corporations from the 

definition of that term (and Is parallel to Its counterparts In the 

previously discussed chapters). 

Subsections 4, 11 and 14 are routine technical clar,ncatlons . .. some as 

the result of the Inclusion of the provisions authorizing electronic 

communication and electronic filing \', :·1d some as the result of general 

updating. 

Section 153 (beginning on page 171) Is a substantive change authorizing for 

all purposes the legal recognition of electronic records and electronic 

signatures. 

Section 1 S4 (beginning on page 172) Is a technical clarfflcatlon which makes clear 

that the limited llablllty partnership registration with the Secretary of State must be 

signed by a managing partner. 

Section 155 (beginning on page 173) Is a technlcal clarlflcatlon which makes clear 

that after a merger the surviving organization must comply with all of the statutory 

requirements regarding a limited llablllty partnership name (and Is parallel to Its 

counterparts In the previously discussed chapters). 

Section 156 (beginning on page 173) Is a technical clarlflcatlon that deletes 

language which has been made obsolete by the new provisions allowing for 

electronic filing with the Secretary of State. 
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Section 157 (beginning on page 17 4) Is a technical clarlflcatlon making clear that 

service of process on the Secretary of State (on behalf of a domestlo or foreign 

llmlted llablllty partnership) shall be by registered mall or personal delivery and not 

by electronic communication. 

Section 158 (on page 175) Is a technical clal'iflcatlon resultlng from the 

renumbering of the subsections In the definitions section of this chapter (due to the 

Inclusion of new definitions), 

Sections 159 through 162 (pages 175 through 182) p1:1rtaln to the Limited Llablllty Limited 

Partnership Act (Chapter 45-23). 

Se~.:~lon 159 (beginning on page 175) Is the defir,ltlons section for the Limited 

Llabllity Llm1isd Partnership Act (Chart~r 45-23): 

Subsections 2, 5, 6, 7, 8, 19 and ;21 are new defined bums and 

represent substantive changes which Introduce the Limited Llablllty 

Limited Partnership (LLLP) Act to the concepts of electronic filing with 

the Secretary of State, authenticated electronlc communications to and 

from the partnership and the participation In partnership meetings by 

remote communication. 

11Authentlcated electronic communications" (Subsection 2 on 

page 176) are electronic communications delivered to a partner 

or agent of the 1,artnershlp from which the partnership can 

reasonably conclude that the communication was innt by the 

purported sender. 

11Electronfc" (Subsection 5 on page 176) refers to technology 

having electrh:al, dlgrtal, magnetic, wireless, optical, 

electromagnetic or similar capabllftlas. 

-31-

·-·~1~:~ 
,., 

J 

I 



r 
' 

r 
0 Electronlc communication" (Subsection 6 on page 176) refers 

to any form of communication not having the physical 

transmission of paper that creates a record that can be retained, 

retrieved and reviewed by the recipient and which may be 

directly reproduced to paper by the recipient through an 

automated process. 

11 Electronlc record" (Subsec·Uon 7 on page 176) refers to a 

record which Is transmitted, Mcefved or stored by electronic 

means. 

11 Electr0nlc signatures" (Subsection 8 on page 176) refers to an 

electronic sound, symbol or process attached to an electronic 

record which Is executed or adopted by the sender with the 

Intent to sign the recard. 

11 Record 11 (Subsection 19 on page 180) refers to Information 

Inscribed on a tang Ible medium or that Is stored In an electronic 

medium and Is retrievable In perceivable form. 

"Remote communication" (Subsection 21 on page 180) refers to 

communication by electronic means, conference telephone, 

video conference, the Internet or other such means by which 

lndlvlduals not physically present In the same location may 

communicate with each other on a substantfally simultaneous 

basis. 

Subsections 9 (pertaining to filings with the Secretary of State), 16 

(pertaining to notice), 22 (pertaining to signatures} are technical 

clarlflcatlons of previous definitions resulting from the adoption of the 
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provisions authorizing remote communications, eleotronlo communication 

and electronic filing, 

Subsection 9 (on page 177) provides for electronic flllng with the 

Secretary of State If the method or medium Is a form that Is 

acceptable to the Secretary of State. 

S ubsectlon 16 ( beginning on page 17 8) a uthorfzes notice In 

electronic form to limited liability limited partnerships by partners and 

to partners by llmlted liability limited partnerships. 

Subsection 22 (on page 180) makes clear: 

That for all purposes a signature may be faoslmlle affixed, 

engraved, printed, stamped with Indelible Ink, transmitted 

electronically or In any manner reproduced on the document; 

and, 

That signatures and documents which are communicated to 

the Secretary of State must be sent by a method or medium 

of communication acceptable to the Secretary of State. 

Subsection 17 (on page 179) ts a substantive change to the definition 

of the term 11organlzatfon" to exclude nonprofit corporatlor.• from the 

definition of that term (and ls parallel to Its counterr;:· .-tiS In the 

prevlously dls~ussed chapters). 

Subsections 4 and 12 are routine technical clarifications as the result of 

general updating. 

Section 180 (on page 181) Is a substantive change authorizing fora/I purposes 

the legal recognition of electronic records and electronic signatures . 
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Section 161 (on page 181) Is a technical olarlflcatlon which makes clear that after 

a merger the surviving organization must comply with all statutory requirements 

regarding a llmlted llablllty limited partnership name (and Is parallel to Its 

counterparts In the previously discussed chapters). 

Section 162 (beginning on page 181) Is a new section representing a 

substantive change directing the Secretary of State to delete or obscure 

Social Security numbers or tax Identification numbers before dfscloslng a 

copy of the document to the public. 

Section 163 repeals three sections of Chapter 45-10.1 (these sections were restated 

In a different area of that chapter). 

As you can see the leglslatlon embodied In this BIii serves to Introduce and refine the concepts of 

electronic communir,atlon, remote communication and electronic filing and to further Integrate and refine 

other key elements of our existing business and nonprofit entity statutes with each other. Thank you for the 

opportunity to address your committee. If you have any questions, I would be happy to answer them. 
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ALVINA, JAEGER 
SECRETARY OF STATE 

STATE OF NORTH DAKOTA 
600 E BOULEVARD AVE DEFT 1011 

BISMAAOKNO sa60S-0500 

E•W.tL 10101lale,nd ,UI 

HOME PAGE http:/.WWW,alale,nd.us/aac 
SECRETARY OF STATE 

March 10, 2003 

//tr 
BUSINESS DIVISION (701) 3211-426' 

OENTRAL INDEXING DIVISION (701) 3U•Off2 
ELECTIONS DIVISION(701) 3211•"48 
LIO ENSING DIVISION (701) 325•3815 

GENERAL INFORMATION (701) 321-2900 
TOLL FREE 1•1100-352-0587 

FAX (701) 325-2992 

TO: Senator Traynor, Chairman, and Members of the Senate Judiciary Committee 

FR: Clara Jenkins, Director, Business Division, on behalf of Al Jaeger, Secretary of State 

RE: HB 1362 - Amendments 

Since Its passage by the House, the Secretary of State's office has become aware of required 
additional amendments to the blll, which are attached, 

• In sections 20, 86, 113, 126, and 157, the amendments change the document 
requirements for service of process on the Secretary of State. Currently, one original 
document and two copies must be provided to the Secretary of State. The amendment 
would allow three copies of the document rather than an orlglnal and two copies to be 
provided, These amendments wlll make the service of process provisions of this blll 
consistent with a similar amendment to SB 2072, which was approved this past Friday 
by the House Government and Veterans Affairs Committee. 

• In sections 22, 88, 116, 132, and 162, the amendments change references from 
uexempt records" to "confldentlal records" as It relates to social security and federal 
Identification numbers. These amendments wlll make the text In these sections more 
consistent with the provisions In HB 1092. The Attorney General Introduced HB 1092 
and It relates to the confidentiality of soclal security numbers. 

• Create a new section 119 to the bill creating section 45-10.1-01.2 to clearly Indicate that 
the provisions of chapters 45-12 through 45-21 apply to llmlted partnerships. 

There Is also attached a summary sheet as to the numbers of business entitles that have been 
created as the result of the various business bills that the Legislative Assembly has adopted 
beginning with the 1993 session. 
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ALVIN A. JAEOER 

SECRETARY OF STATE 

PHONE (701) 328•2900 
FAX (701 l 328-2992 

E•MAIL aosOstate,nd.us 
HOME PAGE www.state.nd.us/seo 

SECRETARY OF STATE 
STATE OF NORTH DAKOTA 

600 EAST BOULEVARD AVENUE DEPT 108 
BISMARCK NO 58505•0500 

March 10, 2003 

Statlstloal Information as to the numbers of business entitles that have been created as the result of the 
various business bills that the Legislative Assembly has adopted beginning with the 1993 session. 

June 30, 1995 Feb 24, 2003 

ND for-profit corporations 10,734 11,924 + 11% 

ND Professional corporations 552 744 +36% 

Foreign for-profit corporations 7,307 11,091 +52% 

.--, 
\ Limited LlabUlty Companies (all) 441 3.646 +727% 

Limited Llablllty partnerships (all) 13 1,535 + 11,808% 

Limited Partnerships (all) 864 t,598 + 85% 

Limited Liability Limited Partnerships 0 285 +2El5% 

Partnership Fictitious Names 1,362 1,538 +13% 

ND non"proflt corporations * 0 6,922 +% 

Foreign non-profit corporations * 0 1,084 +% 
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PROPOSED AMENDMENTS TO ENGROSSED HOUSE BILL NO. 1362 

Page 1, line 2, after 45-10.1-01.1, Insert immediately thereafter "45-10.1-01.2" 

Page 33, line 9, remove "An original and two" and insert immediately thereafter"~" 

Page 341 line 11, remove "Exempt" and insert immediately thereafter uconfidential" 

Page 34, line 13, remove "an.exempt" and insert Immediately thereafter "a confidential" 

Page 34, line 13, remove "subsection 5 of' 

Page 34, llne 14, remove "take reasonable pre.cautions to11 

Page 34, line 1 S, remove "the secreta[y of state determines to" 

Page 34, line 1.6, remove "be a closed record" 

Page 102, line 23, remove "An original and two" and insert immediately thereafter"~" 

Page 103, line 13, remove "Exempt" and insert immediately thereafter "Confidential" 

Page 103, line 15, remove "an exempt" and insert immediately thereafter c,a confidential 

Page 103, line 15, remove 11subsection S of' 

Page 103 1 line 16, remove "take reasonable precautions to" 

Page 103, line 17, remove "the secretary of state determines to'1 

Page 103 1 line 18, remove "be a closed record" 

Page 1301 line 161 remove "An original and two" and insert immediately thereafter "~1
' 

Page 132, line S, remove "Bx.empe' and insert immediately thereafter "Confidential,, 

Page 132, line 71 remove "an exempt" and insert immediately thereafter "il confidential 

Page 132, line 71 remove <1subsection 5 of' 

Page l 32, line 8, remove "take reasonable precautions to 11 

Page 132, line 9, remove "the secretary of state detennines to" 

Page l 32, line 10, remove "be a closed record" 

Page 138, after line 10, insert: 

Section 119. Section 45-10.1-01.2 of the North Dakota Century Code is created and 

enacted as follows: 

. .., 
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45-10.1-01.2, AppllcabUlty or chapters 45-12 through 45-21. 

1. In any case not proyjded for in this chapter, chapters 45-12 through 45-21 govem1 

2. If applying chapters 45-12 through 45-21 to a limited partnership, all references In 

chapters 45-12 through 45-2 l 11partnershlp11 refer to "limited partnership". 

3. If any provision of this chapter conflicts with chapters 45-12 throuil} 45-21. that 

provision of this chapter takes precedence. 

Page 142, line 31, remove "An original and two" and insert immediately thereafter "Three" 

Page 150, line 6, remove "Ex.empt" and insert immediately thereafter 11Confidential11 

Page 150, line 8, remove "an exempt" and insert immediately thereafter "a confidential 

Page 150, line 8, remove "subsection 5 of' 

Page 150, line 9, remove "take reasonable precautions iO" 

Page 1 S 0, line 10, remove 11the secri;,tary of state dete1mines tJ" 

Page 150, line 11, remove "be a closed record" 

Page 175, line 8, remove "An original and two" and insert immediately thereafter "Three" 

Page 182, line 1, remove "Exempt" and insert immediately thereafter "Confidential" 

Page 182, line 3, remove "an exempf' and insert immediately thereafter 11a confidential 

Page 182, line 3, remove "subsection 5 of'' 

Page 182, line 4, remove "take reasonable precautions to" 

Page 182, line 5, remove "the secretazy of state detennines to" 

Page 182, line 6, remove "be a closed record" 
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