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A
ABANDONED NAME AFFIDAVIT

Generally, 1.F
Form and instructions, 1.F § 5
Key provisions, 1.F § 2
Potential pitfalls, 1.F § 2
Requirements, 1.F § 2
Resources

CLE Deskbooks, 1.F § 4
Secretary of State, 1.F § 3

When to use form, 1.F § 1
ACTIONS AND PROCEEDINGS

Certificate of assumed name/DBA, effect, 1.B § 2
AFFIDAVITS

Assumed name, abandoned name affidavit, 1.F
AGENTS AND AGENCY

Corporations, proxy votes, 3.N
Limited liability companies, statement of authority, 2.G § 1
Partner as agent

Statement of denial, 4.B § 1
Statement of partnership authority, 4.A § 1

AMBIGUITY
Legal representation agreement with business entity, case law, 

1.I § 3
Letter of intent--asset purchase agreement, 8.A § 5
Letter of intent--stock purchase agreement, 8.B § 1

AMENDMENT TO ASSUMED NAME
Generally, 1.C
Form and instructions, 1.C § 5
Key provisions, 1.C § 2
Potential pitfalls, 1.C § 2
Resources, CLE Deskbooks, 1.C § 4
Rights and duties, 1.C § 2
Statutory authority, 1.C § 3
When to use form, 1.C § 1

APPLICATION FOR S-CORPORATION STATUS
Generally, 1.M
Form and filing instructions, 1.M § 5
Key provisions, 1.M § 2
Potential pitfalls, 1.M § 2
Qualifications for, 1.M § 2
Requirements, 1.M § 2
Resources, CLE Deskbooks, 1.M § 4
Statutory authority, 1.M § 3
When to use form, 1.M § 1

APPLICATIONS FOR FEDERAL AND STATE EMPLOYER 
IDENTIFICATION NUMBERS
Generally, 1.L
Federal EINs, 1.L § 2.A
Federal regulations, 1.L § 3
Forms

Federal EIN applications, 1.L § 5.A
State EIN applications, 1.L § 5.B

Resources, CLE Deskbooks, 1.L § 4
State tax IDs, 1.L § 2.B
When to apply, 1.L § 1

ARTICLES OF CONVERSION
Business organizations, 10.B
Content analysis, 10.B § 2
Contents, 10.B § 1

Form, 10.B § 5
Key provisions, 10.B § 2
Potential pitfalls, 10.B § 2
Requirements, 10.B § 1
Resources, CLE Deskbooks, 10.B § 4
Statutory authority, 10.B § 3

ARTICLES OF DISSOLUTION
Content analysis, 9.D § 2
Dissolution and winding up, 9.D
Filing, 9.D § 1
Form, 9.D § 5
Key provisions, 9.D § 2
Manner of dissolution, 9.D § 1
Notice vs. no notice to creditors, 9.D § 2
Potential pitfalls, 9.D § 2
Resources, CLE Deskbooks, 9.D § 4
Statutory authority, 9.D § 3
Timing, 9.D § 2

ARTICLES OF INCORPORATION
Amendments to articles, 3.F

Form, 3.F § 5
Key provisions, 3.F § 2
Potential pitfalls, 3.F § 2
Procedure, 3.F § 1
Requirements, 3.F § 1, 2
Resources, 3.F § 4
Statutory authority, 3.F § 3

Common shares (one class), 3.A
Article analysis, 3.A § 2
Contents, 3.A § 2
Form, 3.A § 5
Key provisions, 3.A § 2
Potential pitfalls, 3.A § 2
Requirements, 3.A § 1
Resources, 3.A § 4
Statutory authority, 3.A § 3

Common shares (voting and non-voting), 3.B
Creating shares, 3.B § 1
Form, 3.B § 5
Key provisions, 3.B § 2
Potential pitfalls, 3.B § 2
Presumptions, 3.B § 1
Resources, 3.B § 4
Statutory authority, 3.B § 3
Voting rights, 3.B § 2

Forms
Common shares (one class), 3.A § 5
Common shares (voting and non-voting), 3.B § 5
Plan of conversion, 10.A § 5
Preferred shares, 3.C § 5
Public benefit corporations, 3.D § 5

Preferred shares, 3.C
Form, 3.C § 5
Payment priorities, 3.C § 1
Potential pitfalls, 3.C § 2
Resources, 3.C § 4
Shareholder rights, 3.C § 2
Statutory authority, 3.C § 3

Professional firm requirements, 3.E
Form, 3.E § 5
Key provisions, 3.E § 2
Language specifications, 3.E § 2
Potential pitfalls, 3.E § 2
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Requirements, 3.E § 1
Resources, 3.E § 4
Statutory authority, 3.E § 1

Public benefit corporations, 3.D
Form, 3.D § 5
Formation, 3.D § 1
General vs. specific benefit corporations, 3.D § 2
Key provisions, 3.D § 2
Potential pitfalls, 3.D § 2
Resources, 3.D § 4
Statutory authority, 3.D § 3
Taxation, 3.D § 1

ARTICLES OF ORGANIZATION
Limited liability companies, 2.A

Amendments to articles, 2.A § 2.B
Contents, 2.A § 2.A
Form for amendment, 2.A § 5.C
Form for professional firm, 2.A § 5.B
Form for restatement, 2.A § 5.C
Forms, 2.A § 5
Key provisions, 2.A § 2
Potential pitfalls, 2.A § 2
Requirements, 2.A § 1, 2.A
Resources, 2.A § 4
Restatement of articles, 2.A § 2.C
Statutory authority, 2.A § 3

ASSET PURCHASE AGREEMENT
Advantages vs. disadvantages, 8.E § 1
Buyers, tax ramifications, 8.E § 2.A.3
Content analysis, 8.E § 2
Form, 8.E § 4
Key provisions, 8.E § 2
Potential pitfalls, 8.E § 2
Purpose, 8.E, 8.E § 1
Resources, CLE Deskbooks, 8.E § 3
Sellers, tax ramifications, 8.E § 2.A.1
Shares and shareholders, tax ramifications, 8.E § 2.A.2
Taxes, ramifications, 8.E § 2.A
Transferring a business, 8.E
When to use, 8.E

ASSUMED NAME
Abandoned name affidavit, 1.F
Amendment to assumed name, 1.C
Cancellation of assumed name, 1.D
Certificate of assumed name/DBA, 1.B § 1
Consent to use of name, 1.G
Forms

Abandoned name affidavit, 1.F § 5
Consent to use of name, 1.G § 5
Letter to legal newspaper for publication of assumed name, 

1.H § 5
Renewal and reinstatement of assumed name, 1.E § 5

Letter to legal newspaper for publication of assumed name, 1.H
Renewal and reinstatement of assumed name, 1.E (See also 

RENEWAL AND REINSTATEMENT OF ASSUMED 
NAME)

When to use, 1.B § 1
ATTORNEY FEES

Forms, legal representation agreement with business entity, 1.I § 5
Legal representation agreement with business entity, best prac-

tices, 1.I § 1

ATTORNEYS
Conflict of interest, past clients, 1.K § 1
Dual representation, consent to, 1.J
Forms

Legal representation agreement with business entity, 1.I § 5
Letter of consent to dual representation, 1.J § 5
Representation agreement with a conflict of interest waiver 

provision, 1.K § 5
Legal representation agreement with business entity, 1.I (See 

also LEGAL REPRESENTATION AGREEMENT WITH 
BUSINESS ENTITY)

Multiple party representation, corporate shareholder agreement, 
3.L § 2

Opinion of borrower’s counsel, 5.D
Opinion letter requirements, 5.D § 1

Preliminary due diligence request list, use by investigating at-
torney, 8.D § 1

Representation agreement with a conflict of interest waiver 
provision, 1.K (See also REPRESENTATION AGREEMENT 
WITH A CONFLICT OF INTEREST WAIVER PROVISION)

B
BATTLE OF THE FORMS ANALYSIS

Standard terms and conditions for sale of goods, 7.A § 2
Standard terms and conditions for sale of services, 7.B § 2

BOARD-MANAGED LLCS
Operating agreements, 2.E

Default provisions, 2.E § 1
Forms, 2.E § 5
Key provisions, 2.E § 2
Member rights, 2.E § 2
Potential pitfalls, 2.E § 2
Requirements, 2.E § 1
Resources, 2.E § 4
Statutory authority, 2.E § 3

BOARD OF DIRECTORS
Corporations

Appointing initial board, 3.H § 2.C
Bylaws, 3.J § 5
Corporate shareholder agreement, 3.L § 5
Election, 3.H § 1
Initial resolutions of the board, 3.I

Forms, initial resolutions of the board, 3.I § 5
BOARD OF GOVERNORS

Operating agreements, board-managed LLCs, 2.E § 5
BUSINESS ESTABLISHMENT. SEE ESTABLISHING A 

BUSINESS
BUSINESS-TO-BUSINESS TRANSACTIONS

Forms
Letter of intent--asset purchase agreement, 8.A § 5
Letter of intent--stock purchase agreement, 8.B § 5

Standard terms and conditions for sale of goods, 7.A § 1
Standard terms and conditions for sale of services, 7.B § 1

BUY-SELL AGREEMENTS. SEE ALSO TRANSFERRING A 
BUSINESS
Corporate shareholder buy-sell agreement, 3.K

Case law, 3.K § 3
Drafting difficulty, 3.K § 1
Form, 3.K § 5
Gauntlet provisions, 3.K § 2
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Key provisions, 3.K § 2
Potential pitfalls, 3.K § 2
Resources, 3.K § 4
Statutory authority, 3.K § 3
Valuation, 3.K § 2
When to use, 3.K § 1

Forms
Corporate shareholder buy-sell agreement, 3.K § 5
Sample gauntlet provision, 3.K § 5

BYLAWS
Corporations, 3.J

Adoption, 3.H § 2.A, 3.I § 2.A
Authority re other governing documents, 3.J § 2
Content analysis, 3.J § 2
Contents, 3.J § 1
Form, 3.J § 5
Key provisions, 3.J § 2
Potential pitfalls, 3.J § 2
Purpose, 3.J § 1
Resources, 3.J § 4
Statutory authority, 3.J § 3

C
CANCELLATION OF ASSUMED NAME

Generally, 1.D
Form and instructions, 1.D § 5
Key provisions, 1.D § 2
Potential pitfalls, 1.D § 2
Requirements, 1.D § 2
Resources, CLE Deskbooks, 1.D § 4
Statutory authority, 1.D § 3
When to use form, 1.D § 1

CERTIFICATE OF ASSUMED NAME/DBA
Generally, 1.B
Assumed name, 1.B § 1
Filing, 1.B § 1
Forms and instructions, 1.B § 5
Key provisions, 1.B § 2
Potential pitfalls, 1.B § 2
Resources, CLE Deskbooks, 1.B § 4
Statutory authority, 1.B § 3
Use of form, 1.B § 1

CERTIFICATES AND CERTIFICATION
Certificate of assumed name/DBA, 1.B
Certificate of dissolution, 9.D § 2
Forms, certificate of assumed name/DBA, 1.B § 5
Merger agreement, 8.G § 4

CHARITABLE ORGANIZATIONS
Conversion, another business form, 10.A to B

CHECKLISTS
Forms, loan closing checklist, 5.C § 3
Transferring a business (See CLOSING CHECKLIST)

CHOICE OF LAW
Confidentiality, noncompete, and nonsolicitation agreements, 6.C 

§ 1
CITY ORDINANCES

Independent contractors, status determination tests, 6.B § 3.E
CLICK-WRAP CONTRACTS

Forms, standard terms and conditions for sale of services, 7.B § 5

CLOSING CHECKLIST
Forms

Loan closing checklist, 5.C § 3
Transferring a business, 8.H § 3

Transferring a business, 8.H
Best practices, 8.H § 1
Contents, 8.H § 1
Procedure, 8.H § 1
Purpose and use, 8.H § 1
Resources, CLE Deskbooks, 8.H § 2

CLOSING TRANSACTIONS
Forms, asset purchase agreement, 8.E § 4
Loan closing checklist, contents, 5.C § 1

COLLECTION
Legal representation agreement with business entity, best prac-

tices, 1.I § 1
COMMENCING BUSINESS. SEE ESTABLISHING A 

BUSINESS
COMMON LAW

Independent contractors, status determination tests, 6.B § 3.D
COMPUTING SERVICES

Forms, software license agreement, 7.D § 5
Software development agreement, 7.E
Software license agreement, 7.D

Object code vs. SaaS, 7.D § 1
Website development agreement, 7.F

CONFIDENTIAL OR PRIVILEGED INFORMATION
Forms

Letter of intent--asset purchase agreement, 8.A § 5
Letter of intent--merger, 8.C § 5
Letter of intent--stock purchase agreement, 8.B § 5
Software development agreement, 7.E § 5
Software license agreement, 7.D § 5
Standard terms and conditions for customers (goods or ser-

vices), 7.C § 5
Representation agreement with a conflict of interest waiver provi-

sion, conflict relating to past clients, 1.K § 1
CONFIDENTIALITY, NONCOMPETE, AND 

NONSOLICITATION AGREEMENTS
Choice of law, 6.C § 1
Consideration sufficiency, 6.C § 2
Covenant against competition clause (See COVENANT 

AGAINST COMPETITION CLAUSE)
Disfavored status in Minnesota, 6.C § 1
Employment agreements, 6.C
Federal statutory authority, 6.C § 3.A
Form, 6.C § 5
Key provisions, 6.C § 2
Potential pitfalls, 6.C § 2
Requirements from enforceability, 6.C § 2
Resources, CLE Deskbooks, 6.C § 4
Sale of business vs. employment contract, 6.C § 2
State case law, 6.C § 3.B

CONFLICT OF INTEREST
Consent to dual representation, 1.J
Forms

Letter of consent to dual representation, 1.J § 5
Representation agreement with a conflict of interest waiver 

provision, 1.K § 5
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Multiple party representation, corporate shareholder agreement, 
3.L § 2

Representation agreement with a conflict of interest waiver provi-
sion, 1.K (See REPRESENTATION AGREEMENT WITH A 
CONFLICT OF INTEREST WAIVER PROVISION)

Conflict relating to past clients, 1.K § 1
Potential pitfalls, 1.K § 2

CONSENT
Forms, letter of consent to dual representation, 1.J § 5
Partnerships, meeting minutes or written consent, 4.E § 1
Written consent of the partners, 4.E § 1

CONSENT TO DUAL REPRESENTATION
Generally, 1.J
Considerations, 1.J § 1
Form letter, 1.J § 5
Key provisions, 1.J § 2
Resources, CLE Deskbooks, 1.J § 4
Rules of professional conduct, 1.J § 3
When to use, 1.J § 1

CONSENT TO USE OF NAME
Generally, 1.G
Form and instructions, 1.G § 5
Key provisions, 1.G § 2
Requirements, 1.G § 2
Resources, CLE Deskbooks, 1.G § 4
When to use form, 1.G § 1, 2

CONSIDERATION
Confidentiality, noncompete, and nonsolicitation agreements, 

consideration sufficiency, 6.C § 2
CONTRACTS. SEE ALSO CONTRIBUTION AGREEMENT; 

EMPLOYMENT AGREEMENTS; OPERATING 
AGREEMENTS
Asset purchase agreement, 8.E
Click-wrap contracts, standard terms and conditions for sale of 

services, 7.B § 5
Corporate shareholder agreement, 3.L
Corporate shareholder buy-sell agreement, 3.K
Corporations, subscription and investment agreement, 3.G
Executive employment agreement, 6.B

Offer letters, 6.A § 2
Forms, legal representation agreement with business entity, 1.I § 5
Independent contractor agreement, 6.B
Legal representation agreement with business entity, contractual 

obligations, 1.I § 2
Merger agreement, 8.G
Partnership agreement, 4.F
Partnerships, contribution agreement, 4.D
Shrink-wrap contracts, standard terms and conditions for sale of 

services, 7.B § 5
Software development agreement, 7.E
Software license agreement, 7.D
Stock purchase agreement, 8.F
Voting trust agreement, 3.M
Website development agreement, 7.F
Written consent of the partners, contents and formats, 4.E § 2

CONTRIBUTION AGREEMENT
Capital vs. property contributions, 4.D § 2
Form, 4.D § 5
Interest in partnership, documentation, 4.D § 1
Key provisions, 4.D § 2
Nonrecognition rule, 4.D § 2

Partnerships, 4.D
Potential pitfalls, 4.D § 2
Protective election, services partner, 4.D § 2
Resources, CLE Deskbooks, 4.D § 4
Services as contribution, 4.D § 2
Statutory and regulatory authority, 4.D § 3
Tax considerations, 4.D § 2

CONVERSION. SEE ALSO TRANSFERRING A BUSINESS
Generally, 10.A to B
Articles of conversion, 10.B
Forms

Articles of conversion, 10.B § 5
Plan of conversion, 10.A § 5

Plan of conversion, 10.A
COPYRIGHT

Software development agreement, statutory authority, 7.E § 3
Software license agreement, statutory authority, 7.D § 3
Website development agreement

Copyright protection, 7.F § 2
Statutory authority, 7.F § 3

CORPORATE SHAREHOLDER AGREEMENT
Generally, 3.L
Case law, 3.L § 3
Conflict of interest, multi-party representation, 3.L § 2
Drafting cautions, form, 3.L § 5
Forms, sample gauntlet provision, 3.L § 5
Key provisions, 3.L § 2
Potential pitfalls, 3.L § 2
Resources, CLE Deskbooks, 3.L § 4
Statutory authority, 3.L § 3
When to use, 3.L § 1

CORPORATIONS
Generally, 3.A to N
Articles of incorporation

Amendments to articles, 3.F
Common shares (one class), 3.A
Common shares (voting and non-voting), 3.B
Preferred shares, 3.C
Professional firm requirements, 3.E
Public benefit corporations, 3.D

Bylaws, 3.J
Adoption, 3.H § 2.A, 3.I § 2.A

Conversion, another business form, 10.A to B
Corporate shareholder agreement, 3.L
Corporate shareholder buy-sell agreement, 3.K
Dissolution and winding up, 9.A to D (See also DISSOLUTION 

AND WINDING UP)
Forms

Amendment to articles of incorporation, 3.F § 5
Articles of incorporation: common shares (one class), 3.A § 5
Articles of incorporation: common shares (voting and non-

voting), 3.B § 5
Articles of incorporation: preferred shares, 3.C § 5
Articles of incorporation: professional firm requirements, 3.E 

§ 5
Articles of incorporation: public benefit corporations, 3.D § 5
Bylaws, 3.J § 5
Corporate shareholder agreement, 3.L § 5
Corporate shareholder buy-sell agreement, 3.K § 5
Initial resolutions of the board, 3.I § 5
Loan closing checklist, 5.C § 3
Plan of dissolution, 9.A § 5
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Proxy, 3.N § 5
Sample gauntlet provision, 3.K § 5
Subscription and investment agreement, 3.G § 5
Voting trust agreement, 3.M § 5
Writing of the incorporator, 3.H § 5

Initial resolutions of the board, 3.I
Officers, appointing initial officers, 3.H § 2.D
Organizational meeting, agenda, 3.H § 1
Proxy, 3.N
Stock purchase agreement, § 338(h)(10) elections, 8.F § 2.A.4
Subscription and investment agreement, 3.G
Transferring a business, 8.A to H
Voting trust agreement, 3.M
Writing of the incorporator, 3.H

COVENANT AGAINST COMPETITION CLAUSE
Confidentiality, noncompete, and nonsolicitation agree-

ments (See CONFIDENTIALITY, NONCOMPETE, AND 
NONSOLICITATION AGREEMENTS)

Forms
Confidentiality, noncompete, and nonsolicitation agreements, 

6.C § 5
Corporate shareholder agreement, 3.L § 5
Corporate shareholder buy-sell agreement, 3.K § 5
Executive employment agreement, 6.A § 5

CREDIT
Articles of dissolution, notice vs. no notice to creditors, 9.D § 2
Dissolution and winding up, notice to creditors, 9.C
Forms, notice to creditors, 9.C § 5
Guaranty, when required, 5.B § 1

CUSTOMERS. SEE VENDORS AND CUSTOMERS

D
DEFINITIONS. SEE ALSO SPECIFIC FORMS

Professional services, 3.E § 2
Tangible personal property, 1.O § 2
True name, 1.B § 2

DELIVERABLES
Forms

Standard terms and conditions for customers (goods or ser-
vices), 7.C § 5

Standard terms and conditions for sale of goods, 7.A § 5
Standard terms and conditions for sale of services, 7.B § 5

DISPUTE RESOLUTION
Corporate shareholder agreement, 3.L § 5

DISSOLUTION AND WINDING UP
Generally, 9.A to D
Articles of dissolution, 9.D
Forms

Articles of dissolution, 9.D § 5
Notice of intent to dissolve, 9.B § 5
Notice to creditors, 9.C § 5
Partnership agreement, 4.F § 5
Plan of dissolution, 9.A § 5

Notice of intent to dissolve, 9.B
Notice to creditors, 9.C
Operating agreements

Board-managed LLCs, 2.E § 5
Manager-managed LLCs, 2.F § 5
Member-managed LLC operating agreement, 2.D § 5.B

Plan of dissolution, 9.A

DUAL REPRESENTATION
Consent (See CONSENT TO DUAL REPRESENTATION)

DUE DILIGENCE
Forms, preliminary due diligence request list, 8.D § 4
Loan closing checklist, contents, 5.C § 1
Preliminary due diligence request list, transferring a business, 8.D

E
E-COMMERCE

Website development agreement, 7.F
ELECTRONIC COMMUNICATIONS SYSTEMS AND DATA

Forms, software license agreement, 7.D § 5
Software development agreement, 7.E
Software license agreement, 7.D

Object code vs. SaaS, 7.D § 1
Website development agreement, 7.F

EMPLOYER IDENTIFICATION NUMBER
Applications for, federal and state (See APPLICATIONS FOR 

FEDERAL AND STATE EMPLOYER IDENTIFICATION 
NUMBERS)

EMPLOYERS
Applications for federal and state employer identification num-

bers, 1.L
EMPLOYMENT AGREEMENTS

Generally, 6.A to C
Confidentiality, noncompete, and nonsolicitation agreements, 6.C
Forms

Confidentiality, noncompete, and nonsolicitation agreements, 
6.C § 5

Executive employment agreement, 6.A § 5
Independent contractor agreement, 6.B § 5

Independent contractor agreement, 6.B
ESTABLISHING A BUSINESS

Generally, 1.A to 1.O
Abandoned name affidavit, 1.F
Amendment to assumed name, 1.C
Application for S-corporation status, 1.M
Applications for federal and state employer identification num-

bers, 1.L
Cancellation of assumed name, 1.D
Certificate of assumed name/DBA, 1.B
Consent to dual representation, 1.J
Consent to use name, 1.G
Internal Revenue Code § 83(b) election, 1.N
Legal representation agreement with a business entity, 1.I
Minnesota sales and use tax application, 1.O
Renewal and reinstatement of assumed name, 1.E
Representation agreement with a conflict of interest waiver provi-

sion, 1.K
Reservation of name, 1.A

ETHICS
Consent to dual representation, 1.J
Representation agreement with a conflict of interest waiver 

provision
Conflict relating to past clients, 1.K § 1
Potential pitfalls, 1.K § 2

EXECUTIVE EMPLOYMENT AGREEMENT
Generally, 6.A
Case law, 6.A § 3.B
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Eligibility, high level executives, 6.A § 1
Form, 6.A § 5
Key provisions, 6.A § 2
Offer letters, as contracts, 6.A § 2
Potential pitfalls, 6.A § 2
Purpose and use, 6.A § 1
Resources, CLE Deskbooks, 6.A § 4
Statutory authority, 6.A § 3.A
Termination of agreement vs. termination of employment, 6.A § 2
At will vs. written agreement, 6.A § 1

F
FAIR LABOR STANDARDS ACT

Independent contractors, status determination tests, 6.B § 3.D
FEDERAL TAXES

Applications for federal and state employer identification num-
bers, 1.L

Federal EINs, 1.L § 2.A
Forms, statement of election under 26 U.S.C. § 83(b), 1.N § 5

FINANCE
Generally, 5.A to D
Guaranty, 5.B
Loans, loan closing checklist, 5.C
Opinion of borrower’s counsel, 5.D
Promissory notes, 5.A

FINANCIAL DOCUMENTS
Forms

Guaranty, 5.B § 3
Loan closing checklist, 5.C § 3
Opinion of borrower’s counsel, 5.D § 4
Promissory notes, 5.A § 4

Opinion of borrower’s counsel, opinion letter requirements, 5.D 
§ 1

FINANCIAL INSTITUTIONS
Corporations, appointing financial institution, 3.I § 2.E

FOREIGN COUNTRIES
Plan of conversion, organizational structure, 10.A § 1

FOREIGN STATES
Plan of conversion, organizational structure, 10.A § 1

FORMS
Conversion

Articles of conversion, 10.B § 5
Plan of conversion, 10.A § 5

Corporations
Amendment to articles of incorporation, 3.F § 5
Articles of incorporation: common shares (one class), 3.A § 5
Articles of incorporation: common shares (voting and non-

voting), 3.B § 5
Articles of incorporation: preferred shares, 3.C § 5
Articles of incorporation: professional firm requirements, 3.E 

§ 5
Articles of incorporation: public benefit corporations, 3.D § 5
Bylaws, 3.J § 5
Corporate shareholder agreement, 3.L § 5
Corporate shareholder buy-sell agreement, 3.K § 5
Initial resolutions of the board, 3.I § 5
Proxy, 3.N § 5
Sample gauntlet provision, 3.K § 5
Subscription and investment agreement, 3.G § 5
Voting trust agreement, 3.M § 5

Writing of the incorporator, 3.H § 5
Dissolution and winding up

Articles of dissolution, 9.D § 5
Notice of intent to dissolve, 9.B § 5
Notice to creditors, 9.C § 5
Plan of dissolution, 9.A § 5

Employment agreements
Confidentiality, noncompete, and nonsolicitation agreements, 

6.C § 5
Executive employment agreement, 6.A § 5
Independent contractor agreement, 6.B § 5

Establishing business
Abandoned name affidavit, 1.F § 5
Amendment to assumed name, 1.C § 5
Application for S-corporation status, 1.M § 5
Applications for federal and state employer identification 

numbers, 1.L § 5
Cancellation of assumed name, 1.D § 5
Certificate of assumed name/DBA, 1.B § 5
Consent to use of name, 1.G § 5
Legal representation agreement with business entity, 1.I § 5
Letter of consent to dual representation, 1.J § 5
Letter to legal newspaper for publication of assumed name, 

1.H § 5
Minnesota sales and use tax application, 1.O § 5
Renewal and reinstatement of assumed name, 1.E § 5
Representation agreement with a conflict of interest waiver 

provision, 1.K § 5
Reservation of name, 1.A § 5
Statement of election under 26 U.S.C. § 83(b), 1.N § 5

Financial documents
Guaranty, 5.B § 3
Loan closing checklist, 5.C § 3
Opinion of borrower’s counsel, 5.D § 4
Promissory notes, 5.A § 4

Initial resolutions of the board, 3.I § 5
Limited liability companies

Amendment of articles of organization, 2.A § 5.C
Articles of organization, 2.A § 5.A
Articles of organization for professional firm, 2.A § 5.B
Board-managed LLC operating agreement, 2.E § 5
Initial resolutions of governing authority, 2.C § 5.B
Manager-managed LLC operating agreement, 2.F § 5
Restatement of articles of organization, 2.A § 5.D
Single-member LLC operating agreement, 2.D § 5.A
Statement of authority, 2.G § 4
Subscription agreement and exhibits, 2.B § 5
Writing of the organizer, 2.C § 5.A

Partnerships
Contribution agreement, 4.D § 5
Partnership agreement, 4.F § 5
Statement of denial, 4.B § 5
Statement of partnership authority, 4.A § 5
Statement of qualification, 4.C § 5
Written consent of the partners, 4.E § 5

Transferring a business
Asset purchase agreement, 8.E § 4
Closing checklist, 8.H § 3
Letter of intent--asset purchase agreement, 8.A § 5
Letter of intent--merger, 8.C § 5
Letter of intent--stock purchase agreement, 8.B § 5
Merger agreement, 8.G § 4
Preliminary due diligence request list, 8.D § 4
Stock purchase agreement, 8.F § 4
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Vendors and customers
Software development agreement, 7.E § 5
Software license agreement, 7.D § 5
Standard terms and conditions for customers (goods or ser-

vices), 7.C § 5
Standard terms and conditions for sale of goods, 7.A § 5
Standard terms and conditions for sale of services, 7.B § 5
Website development agreement, 7.F § 5

G
GAUNTLET PROVISIONS

Forms
Corporate shareholder agreement, 3.L § 5
Sample gauntlet provision, 3.K § 5

GOODS AND SERVICES. SEE SALE OF GOODS AND 
SERVICES

GOVERNING DOCUMENTS. SEE ARTICLES OF 
INCORPORATION; ARTICLES OF ORGANIZATION; 
BYLAWS; OPERATING AGREEMENTS

GRANT OF AUTHORITY
Limited liability companies, effect on third parties, 2.G § 1

GUARANTY
Generally, 5.B
Contribution agreement, partner interests as securities, 4.D § 2
Defined, 5.B § 1
Form, 5.B § 3
Optional terms, 5.B § 4
Resources, CLE Deskbooks, 5.B § 2
When required, 5.B § 1

I
INDEMNIFICATION

Forms
Asset purchase agreement, 8.E § 4
Software development agreement, 7.E § 5
Software license agreement, 7.D § 5
Standard terms and conditions for customers (goods or ser-

vices), 7.C § 5
Standard terms and conditions for sale of goods, 7.A § 5
Standard terms and conditions for sale of services, 7.B § 5
Stock purchase agreement, 8.F § 4
Website development agreement, 7.F § 5

Operating agreements
Board-managed LLCs, 2.E § 5
Manager-managed LLCs, 2.F § 5
Member-managed LLC operating agreement, 2.D § 5.B

INDEPENDENT CONTRACTOR AGREEMENT
Generally, 6.B
Case law, 6.B § 3.C
City ordinances, status determination tests, 6.B § 3.E
Fair Labor Standards Act, independent contractor standards, 6.B 

§ 3.D
Federal statutory authority, 6.B § 3.A
Form, 6.B § 5
Informal vs. formal arrangements, 6.B § 1
Key provisions, 6.B § 2
Potential pitfalls, 6.B § 2
Proper classification, DoL, DoLI, IRS classifications, 6.B § 2
Resources, CLE Deskbooks, 6.B § 4
State statutory and regulatory authority, 6.B § 3.B

Status determination tests, 6.B § 3.D
Work order, 6.B § 5

INDEPENDENT CONTRACTORS
Forms, standard terms and conditions for sale of goods, 7.A § 5
Internal Revenue Service, status determination tests, 6.B § 3.D

INITIAL RESOLUTIONS OF THE BOARD
Corporations, 3.I

Appointing financial institution, 3.I § 2.E
Appointing initial officers, 3.I § 2.C
Bylaws adoption, 3.I § 2.A
Completing organization, 3.I § 1
Election of S-corporation status, 3.I § 2.D
Form, 3.I § 5
Key provisions, 3.I § 2
Potential pitfalls, 3.I § 2
Procedure, 3.I § 1
Resources, 3.I § 4
Share issuance, 3.I § 2.B
Statutory authority, 3.I § 3

INTELLECTUAL PROPERTY. SEE ALSO COPYRIGHT; 
LICENSES AND PERMITS
Forms

Asset purchase agreement, 8.E § 4
Confidentiality, noncompete, and nonsolicitation agreements, 

6.C § 5
Software development agreement, 7.E § 5
Software license agreement, 7.D § 5
Standard terms and conditions for customers (goods or ser-

vices), 7.C § 5
Standard terms and conditions for sale of goods, 7.A § 5
Standard terms and conditions for sale of services, 7.B § 5
Website development agreement, 7.F § 5

Software development agreement, 7.E
Standard terms and conditions for sale of services, predominant 

purpose analysis, 7.B § 1
INTEREST

Standard terms and conditions for sale of goods, 7.A § 2
INTERNAL REVENUE CODE

Forms, statement of election under 26 U.S.C. § 83(b), 1.N § 5
§ 83(b) election, 1.N

Form, 1.N § 5
Potential pitfalls, 1.N § 2
Procedures fro election, 1.N § 1
Requirements, 1.N § 2
Resources, CLE Deskbooks, 1.N § 4
Statutory and regulatory authority, 1.N § 3

INTERNAL REVENUE SERVICE
Independent contractors, status determination tests, 6.B § 3.D

INVENTIONS
Forms, confidentiality, noncompete, and nonsolicitation agree-

ments, 6.C § 5
INVESTMENTS

Corporations, subscription and investment agreement, 3.G

L
LANGUAGE. SEE ALSO AMBIGUITY

Legal representation agreement with business entity, case law, 1.I 
§ 3
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LEGAL NEWSPAPERS
Forms, letter to legal newspaper for publication of assumed name, 

1.H § 5
Resources, list of legal newspapers, 1.H § 2, 3

LEGAL REPRESENTATION AGREEMENT WITH 
BUSINESS ENTITY
Generally, 1.I
Best practices, 1.I § 1
Case law, 1.I § 3
Form, 1.I § 5
Potential pitfalls, 1.I § 1, 2
Resources, CLE Deskbooks, 1.I § 4
Statutory authority, 1.I § 3
When to use, 1.I § 1

LETTER OF INTENT
Asset purchase agreement, 8.A
Merger, 8.C
Stock purchase agreement, 8.B

LETTER OF INTENT--ASSET PURCHASE AGREEMENT
Generally, 8.A
Binding effect, 8.A § 1
Case law, 8.A § 3
Content analysis, 8.A § 2
Contents, 8.A § 1
Form, 8.A § 5
Key provisions, 8.A § 2
Potential pitfalls, 8.A § 2
Purpose, 8.A § 1
Resources, CLE Deskbooks, 8.A § 4
When to use, 8.A § 1

LETTER OF INTENT--MERGER
Generally, 8.C
Binding effect, 8.C § 1
Case law, 8.C § 3
Content analysis, 8.C § 2
Contents, 8.C § 1
Form, 8.C § 5
Key provisions, 8.C § 2
Potential pitfalls, 8.C § 2
Purpose, 8.C § 1
Resources, CLE Deskbooks, 8.C § 4

LETTER OF INTENT--STOCK PURCHASE AGREEMENT
Generally, 8.B
Binding effect, 8.B § 1
Contents, 8.B § 1
Form, 8.B § 5
Procedure, 8.B § 1
Purpose, 8.B § 1
Resources, CLE Deskbooks, 8.B § 2

LETTER OF UNDERSTANDING. SEE LETTER OF INTENT
LETTER TO LEGAL NEWSPAPER FOR PUBLICATION OF 

ASSUMED NAME
Generally, 1.H
Form letter, 1.H § 5
Key provisions, 1.H § 2
List of legal newspapers, 1.H § 2
Potential pitfalls, 1.H § 2
Procedure, 1.H § 1
Resources

CLE Deskbooks, 1.H § 4
List of legal newspapers, 1.H § 2, 3

Statutory authority, 1.H § 3
When to use form, 1.H § 1

LICENSES AND PERMITS
Forms

Software development agreement, 7.E § 5
Software license agreement, 7.D § 5
Standard terms and conditions for sale of goods, 7.A § 5
Standard terms and conditions for sale of services, 7.B § 5
Website development agreement, 7.F § 5

LIMITED LIABILITY COMPANIES (LLCS)
Generally, 2.A to G
Articles of organization, form for restatement, 2.A § 5.D
Articles of organization and related forms, 2.A
Conversion, another business form, 10.A to B
Forms

Amendment of articles of organization, 2.A § 5.C
Articles of organization, 2.A § 5.A
Articles of organization for professional firm, 2.A § 5.B
Board-managed LLC operating agreement, 2.E § 5
Initial resolutions of governing authority, 2.C § 5.B
Loan closing checklist, 5.C § 3
Manager-managed LLC operating agreement, 2.F § 5
Member-managed LLC operating agreement, 2.D § 5.B
Restatement of articles of organization, 2.A § 5.D
Single-member LLC operating agreement, 2.D § 5.A
Statement of authority, 2.G § 4
Subscription agreement and exhibits, 2.B § 5
Writing of the organizer, 2.C § 5.A

Initial resolutions of governing authority, 2.C
Manager-managed LLCs (See MANAGER-MANAGED LLCs)
Operating agreements

Board-managed LLC, 2.E
Manager-managed LLC, 2.F
Single-member LLC and member-managed LLC, 2.D

Statement of authority, 2.G
Agency of members, 2.G § 1
Contents, 2.G § 2
Key provisions, 2.G § 2
Potential pitfalls, 2.G § 2
Resources, 2.G § 4
Statutory authority, 2.G § 3

Subscription agreement, 2.B
Transferring a business, 8.A to H
Writing of the organizer, 2.C

LIMITED LIABILITY PARTNERSHIPS (LLPS)
Annual renewals, 4.C § 1
Statement of qualification, conversion to limited partnership, 4.C 

§ 1
LOAN CLOSING CHECKLIST

Generally, 5.C
Contents, 5.C § 1
Form, 5.C § 3
Resources, CLE Deskbooks, 5.C § 2

LOANS
Forms, loan closing checklist, 5.C § 3
Guaranty, when required, 5.B § 1
Loan closing checklist, 5.C
Opinion of borrower’s counsel, opinion letter requirements, 5.D 

§ 1
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M
MANAGER-MANAGED LLCS

Operating agreements, 2.F
Default provisions, 2.F § 1
Key provisions, 2.F § 2
Member rights, 2.F § 2
Potential pitfalls, 2.F § 2
Requirements, 2.F § 1
Resources, 2.F § 4
Statutory authority, 2.F § 3

MANAGERS
Operating agreements

Manager-managed LLCs, 2.F § 5
MEETINGS

Forms, initial resolutions of the board, 3.I § 5
Operating agreements

Board-managed LLCs, 2.E § 5
Manager-managed LLCs, 2.F § 5
Member-managed LLC operating agreement, 2.D § 5.B

Organizational meeting, agenda for corporation, 3.H § 1
Written consent of the partners, meeting minutes or written 

consent, 4.E § 1
MEMBER-MANAGED LLCS

Operating agreements, 2.D
MEMBERS

Operating agreements
Board-managed LLCs, 2.E § 5
Manager-managed LLCs, 2.F § 5
Member-managed LLC operating agreement, 2.D § 5.B

MEMORANDUM OF UNDERSTANDING. SEE LETTER OF 
INTENT

MERGER AGREEMENT
Generally, 8.G
Content analysis, 8.G § 2
Effect, 8.G § 1
Form, 8.G § 4
Key provisions, 8.G § 2
Potential pitfalls, 8.G § 2
Resources, CLE Deskbooks, 8.G § 3
Structure, 8.G § 1
Tax ramifications, 8.G § 2
Types of mergers, 8.G § 1

MERGERS AND ACQUISITIONS. SEE TRANSFERRING A 
BUSINESS

MINNESOTA SALES AND USE TAX APPLICATION
Generally, 1.O
Forms, application for business registration, 1.O § 5
Key provisions, 1.O § 2
Potential pitfalls, 1.O § 2
Resources, CLE Deskbooks, 1.O § 4
Sales tax rates, 1.O § 1
Statutory authority, 1.O § 3
Tax exemptions, 1.O § 2

MULTIPLE PARTY REPRESENTATION
Consent to dual representation, 1.J
Corporate shareholder agreement, 3.L § 2
Forms, letter of consent to dual representation, 1.J § 5

N
NAME. SEE ALSO ASSUMED NAME

Abandoned name affidavit, 1.F
Certificate of assumed name/DBA, 1.B § 1
Consent to use of name, 1.G
Forms, letter to legal newspaper for publication of assumed name, 

1.H § 5
Reservation of name, 1.A

NONCOMPETE AGREEMENTS. SEE CONFIDENTIALITY, 
NONCOMPETE, AND NONSOLICITATION 
AGREEMENTS; COVENANT AGAINST COMPETITION 
CLAUSE

NONPROFIT ORGANIZATIONS
Conversion, another business form, 10.A to B

NONSOLICITATION AGREEMENTS. SEE 
CONFIDENTIALITY, NONCOMPETE, AND 
NONSOLICITATION AGREEMENTS

NOTICE
Dissolution and winding up

Notice of intent to dissolve, 9.B
Notice to creditors, 9.C

Forms, letter to legal newspaper for publication of assumed name, 
1.H § 5

Letter to legal newspaper for publication of assumed name, 1.H
NOTICE OF INTENT TO DISSOLVE

Content analysis, 9.B § 2
Contents, 9.B § 1
Dissolution and winding up, 9.B
Form, 9.B § 5
Key provisions, 9.B § 2
Manner of dissolution, 9.B § 1
Potential pitfalls, 9.B § 2
Resources, CLE Deskbooks, 9.B § 4
Statutory authority, 9.B § 3

NOTICE TO CREDITORS
Content analysis, 9.C § 2
Dissolution and winding up, 9.C
Form, 9.C § 5
Key provisions, 9.C § 2
Manner of dissolution, 9.C § 1
Potential pitfalls, 9.C § 2
Requirements, 9.C § 1
Resources, CLE Deskbooks, 9.C § 4
Statutory authority, 9.C § 3

O
OFFICERS

Corporations
Appointing initial officers, 3.H § 2.D, 3.I § 2.C
Bylaws, 3.J § 5
Corporate shareholder agreement, 3.L § 5

Operating agreements
Board-managed LLCs, 2.E § 5
Manager-managed LLCs, 2.F § 5
Member-managed LLCs, 2.D § 5.B

OPERATING AGREEMENTS
Board-managed LLCs, 2.E
Forms

Board-managed LLC operating agreement, 2.E § 5
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Manager-managed LLC operating agreement, 2.F § 5
Member-managed LLC operating agreement, 2.D § 5.B
Single-member LLC operating agreement, 2.D § 5.A

Limited liability companies, single-member and member-man-
aged LLCs, 2.D

Manager-managed LLCs, 2.F
Single-member LLC and member-managed LLC, 2.D

OPINION OF BORROWER’S COUNSEL
Finance, 5.D
Form, 5.D § 4
Opinion letter requirements, 5.D § 1
Resources, CLE Deskbooks, 5.D § 2
Statutory authority, 5.D § 3

P
PARTNERSHIP AGREEMENT

Generally, 4.F
Content analysis, 4.F § 2
Defined, 4.F § 1
Form, 4.F § 5
Key provisions, 4.F § 2
Potential pitfalls, 4.F § 2
Requirements, 4.F § 1
Resources, CLE Deskbooks, 4.F § 4
Scope, 4.F § 1
Statutory and regulatory authority, 4.F § 3

PARTNERSHIPS
Generally, 4.A to F
Contribution agreement, 4.D

Short form agreement, 4.D § 2
Conversion, another business form, 10.A to B
Definitions, 4.F § 5
Forms

Contribution agreement, 4.D § 5
Loan closing checklist, 5.C § 3
Partnership agreement, 4.F § 5
Statement of denial, 4.B § 5
Statement of partnership authority, 4.A § 5
Statement of qualification, 4.C § 5
Written consent of the partners, 4.E § 5

Nonrecognition rule, 4.D § 2
Partnership agreement, 4.F
Services as contribution, 4.D § 2
Statement of denial, 4.B
Statement of partnership authority, 4.A
Statement of qualification, 4.C
Transferring a business, 8.A to H
Written consent of the partners, 4.E

PERSONAL PROPERTY
Tangible personal property, defined, 1.O § 2

PERSONALLY IDENTIFIABLE INFORMATION
Rules governing sharing, 7.B § 2
Standard terms and conditions for sale of services, 7.B § 2

PLAN OF CONVERSION
Business organizations, 10.A
Content analysis, 10.A § 2
Form, 10.A § 5
Key provisions, 10.A § 2
Organizational structure, 10.A § 1
Potential pitfalls, 10.A § 2
Procedure, 10.A § 1

Resources, CLE Deskbooks, 10.A § 4
Statutory authority, 10.A § 3

PLAN OF DISSOLUTION
Agreement vs. resolution, ., 9.A § 1
Dissolution and winding up, 9.A
Form, 9.A § 5
Key provisions, 9.A § 2
Manner of dissolution, 9.A § 1
Potential pitfalls, 9.A § 2
Procedure for approval, 9.A § 2
Resources, CLE Deskbooks, 9.A § 4
Statutory authority, 9.A § 3

POPULAR NAME LAWS
Fair Labor Standards Act, independent contractor standards, 6.B 

§ 3.D
Internal Revenue Code, § 83(b) election, 1.N
Uniform Commercial Code

Standard terms and conditions for customers (goods or ser-
vices), 7.C § 1

Standard terms and conditions for sale of goods, 7.A § 1
POWER OF ATTORNEY

Proxy, comparison, 3.N § 1
PREDOMINANT PURPOSE ANALYSIS

Standard terms and conditions for customers (goods or services), 
7.C § 1

Standard terms and conditions for sale of services, 7.B § 1
PRELIMINARY DUE DILIGENCE REQUEST LIST

Content, 8.D § 1
Content analysis, 8.D § 2
Form, 8.D § 4
Key provisions, 8.D § 2
Potential pitfalls, 8.D § 2
Purpose, 8.D § 1
Resources, CLE Deskbooks, 8.D § 3
Transferring a business, 8.D
Use by investigating attorney, 8.D § 1

PRIVACY
Personally identifiable information

Rules governing sharing, 7.B § 2
Standard terms and conditions for sale of services, 7.B § 2

PROFESSIONAL CONDUCT
Consent to dual representation, 1.J
Representation agreement with a conflict of interest waiver 

provision
Conflict relating to past clients, 1.K § 1
Potential pitfalls, 1.K § 2

PROFESSIONAL FIRMS
Articles of incorporation, 3.E

PROFESSIONAL SERVICES
Defined, 3.E § 2

PROGRAMMERS AND PROGRAMMING
Software development agreement, 7.E
Software license agreement, 7.D
Website development agreement, 7.F

PROMISSORY NOTES
Generally, 5.A
Contents, 5.A § 1
Defined, 5.A § 1
Form, 5.A § 4
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Resources, CLE Deskbooks, 5.A § 3
Statutory authority, 5.A § 2

PROXY. SEE ALSO VOTING
Corporations, 3.N

Form, 3.N § 5
Coupled with an interest, implications, 3.N § 2
Key provisions, 3.N § 2
Potential pitfalls, 3.N § 2
Power of attorney, comparison, 3.N § 1
Resources, CLE Deskbooks, 3.N § 4
Revocability, 3.N § 2
Shares and shareholders, permissible use, 3.N § 1
Statutory authority, 3.N § 3

PUBLIC BENEFIT CORPORATIONS
Articles of incorporation, 3.D
Conversion, another business form, 10.A to B

PUBLICATION
Forms, letter to legal newspaper for publication of assumed name, 

1.H § 5
Letter to legal newspaper for publication of assumed name, 1.H

R
REAL PROPERTY

Commercial transactions, guaranty, 5.B § 1
Forms, loan closing checklist, 5.C § 3
Statement of LLC authority, effect in LLC transactions, 2.G § 1
Statement of partnership authority, third party dealings, 4.A § 1

RECORDS AND RECORDING
Statement of authority, effect in LLC transactions, 2.G § 1

RENEWAL AND REINSTATEMENT OF ASSUMED NAME
Generally, 1.E
Form and instructions, 1.E § 5
Key provisions, 1.E § 2
Potential pitfalls, 1.E § 2
Requirements, 1.E § 2
Resources, CLE Deskbooks, 1.E § 4
Statutory authority, 1.E § 3
When to use form, 1.E § 1

REPRESENTATION. SEE ALSO ATTORNEYS; 
CONSENT TO DUAL REPRESENTATION; LEGAL 
REPRESENTATION AGREEMENT WITH BUSINESS 
ENTITY
Forms, representation agreement with a conflict of interest waiver 

provision, 1.K § 5
Multiple party representation, consent to dual representation, 1.J
Representation agreement with a conflict of interest waiver provi-

sion, 1.K
REPRESENTATION AGREEMENT WITH A CONFLICT OF 

INTEREST WAIVER PROVISION
Generally, 1.K
Form, 1.K § 5
Key provisions, 1.K § 2
Potential pitfalls, 1.K § 2
Professional conduct rules, 1.K § 3
Resources, CLE Deskbooks, 1.K § 4

RESERVATION OF NAME
Generally, 1.A
Checking availability, 1.A § 2
Form and instructions, 1.A § 5

Key provisions, 1.A § 2
Potential pitfalls, 1.A § 2
Procedure, 1.A § 1
Resources, CLE Deskbooks, 1.A § 4
Statutory authority, 1.A § 3

RESOLUTIONS
Corporations, initial resolutions of the board, 3.I
Forms

Initial resolutions of governing authority, 2.C § 5.B
Plan of dissolution, 9.A § 5

Limited liability companies, initial resolutions of governing 
authority, 2.C

RESTRICTIVE COVENANTS. SEE CONFIDENTIALITY, 
NONCOMPETE, AND NONSOLICITATION 
AGREEMENTS; COVENANT AGAINST COMPETITION 
CLAUSE

S
S-CORPORATIONS

Application for S-corporation status, 1.M
Corporations, election of S-corporation status, 3.I § 2.D
Forms, application for S-corporation status, 1.M § 5

SALE OF GOODS AND SERVICES
Forms, standard terms and conditions for sale of goods, 7.A § 5
Standard terms and conditions for customers (goods and ser-

vices), 7.C
Standard terms and conditions for sale of goods, 7.A
Standard terms and conditions for sale of services, 7.B

SALES AND USE TAX. SEE ALSO MINNESOTA SALES AND 
USE TAX APPLICATION
Minnesota sales and use tax application, 1.O

Form, 1.O § 5
Rates, 1.O § 1

SECRETARY OF STATE
Articles of conversion, filing, 10.B § 1
Dissolution and winding up

Articles of dissolution, 9.D § 1
Certificate of dissolution, 9.D § 2
Plan of dissolution, 9.A § 1

Filing, certificate of assumed name/DBA, 1.B § 1
Notice of intent to dissolve, manner of dissolution, 9.B § 1
Resources

Abandoned name affidavit, 1.F § 3
Consent to use of name, 1.G § 3
List of legal newspapers, 1.H § 2, 3

§ 83(B) ELECTION. SEE UNDER INTERNAL REVENUE 
CODE

SECURITIES
Contribution agreement, partner interests as securities, 4.D § 2

SERVICES. SEE SALE OF GOODS AND SERVICES
SHARES AND SHAREHOLDERS

Articles of incorporation
Common shares (one class), 3.A
Common shares (voting and non-voting), 3.B
Preferred shares, 3.C

Asset purchase agreement, tax ramifications, 8.E § 2.A
Corporate shareholder agreement, 3.L (See also CORPORATE 

SHAREHOLDER AGREEMENT)
Corporate shareholder buy-sell agreement, 3.K
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Corporations (See also CORPORATIONS)
Bylaws, 3.J § 5
Corporate shareholder agreement, 3.L § 5

Dispute resolution, 3.L § 5
Forms

Proxy, 3.N § 5
Voting trust agreement, 3.M § 5

Issuance of shares, writing of the incorporator, 3.H § 2.B
Letter of intent--stock purchase agreement, 8.B
Merger agreement, tax ramifications, 8.G § 2
Notice of intent to dissolve, manner of dissolution, 9.B § 1
Plan of dissolution

Agreement vs. resolution, 9.A § 1
Procedure for approval, 9.A § 2

Proxy, 3.N
Stock purchase agreement (See STOCK PURCHASE 

AGREEMENT)
SHRINK-WRAP CONTRACTS

Forms, standard terms and conditions for sale of services, 7.B § 5
SINGLE-MEMBER AND MEMBER-MANAGED LLCS

Operating agreements, 2.D
Default rules, 2.D § 1
Form for member-managed LLC operating agreement, 2.D 

§ 5.B
Form for single-member LLC operating agreement, 2.D § 5.A
Key provisions, 2.D § 2
Potential pitfalls, 2.D § 2
Requirements, 2.D § 1
Resources, 2.D § 4
Statutory authority, 2.D § 3
Voting power, 2.D § 2

SINGLE-MEMBER LLCS
Operating agreements, 2.D

SOFTWARE
Forms, software license agreement, 7.D § 5
Software development agreement, 7.E
Software license agreement, 7.D

SOFTWARE DEVELOPMENT AGREEMENT
Generally, 7.E
Analysis of terms, 7.E § 2
Drafting considerations, 7.E § 2
Form, 7.E § 5
Key provisions, 7.E § 2
Potential pitfalls, 7.E § 2
Purpose and scope, 7.E § 1
Resources, CLE Deskbooks, 7.E § 4
Statutory authority, 7.E § 3

SOFTWARE LICENSE AGREEMENT
Generally, 7.D
Assumptions, 7.D § 2
Form, 7.D § 5
Key provisions, 7.D § 2
Object code vs. SaaS, 7.D § 1
Potential pitfalls, 7.D § 2
Resources, CLE Deskbooks, 7.D § 4
Statutory authority, 7.D § 3
When to use, 7.D § 1

STANDARD TERMS AND CONDITIONS FOR CUSTOMERS 
(GOODS OR SERVICES)
Generally, 7.C
Form, 7.C § 5

Governing law, 7.C § 1
Key provisions, 7.C § 2
Potential pitfalls, 7.C § 2
Predominant purpose analysis, 7.C § 1
Resources, 7.C § 4
Statutory authority, 7.C § 3
Vendor transactions, 7.C § 1

STANDARD TERMS AND CONDITIONS FOR SALE OF 
GOODS
Generally, 7.A
Battle of the forms, 7.A § 2
Battle of the forms analysis, 7.A § 2
Business-to-business transactions, 7.A § 1
Case law, 7.A § 3
Form, 7.A § 5
Governing law, 7.A § 1
Industry specific terms vs. standard terms, 7.A § 2
Interest, 7.A § 2
Key provisions, 7.A § 2
Potential pitfalls, 7.A § 2
Resources, CLE Deskbooks, 7.A § 4
Statutory authority, 7.A § 3

STANDARD TERMS AND CONDITIONS FOR SALE OF 
SERVICES
Generally, 7.B
Battle of the forms analysis, 7.B § 2
Business-to-business transactions, 7.B § 1
Case law, 7.B § 3
Form, 7.B § 5
Key provisions, 7.B § 2
Personally identifiable information, rules governing, 7.B § 2
Potential pitfalls, 7.B § 2
Predominant purpose analysis, 7.B § 1
Resources, CLE Deskbooks, 7.B § 4
Statutory authority, 7.B § 3

STARTING A BUSINESS. SEE ESTABLISHING A BUSINESS
STATE TAXES

Applications for federal and state employer identification num-
bers, 1.L

State tax IDs, 1.L § 2.B
Minnesota sales and use tax application, 1.O

STATEMENT OF AUTHORITY
Forms, limited liability companies, 2.G § 4
Limited liability companies, 2.G
Statement of partnership authority, 4.A

STATEMENT OF DENIAL
Content analysis, 4.B § 2
Form, 4.B § 5
Impact on partner actions, 4.B § 1
Key provisions, 4.B § 2
Partner as agent, 4.B § 1
Partnerships, 4.B
Potential pitfalls, 4.B § 2
Resources, CLE Deskbooks, 4.B § 4
Statutory authority, 4.B § 3

STATEMENT OF PARTNERSHIP AUTHORITY
Generally, 4.A
Content analysis, 4.A § 2
Form, 4.A § 5
Key provisions, 4.A § 2
Liability of partner, 4.A § 1
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Partner as agent, 4.A § 1
Potential pitfalls, 4.A § 2
Resources, CLE Deskbooks, 4.A § 4
Statutory authority, 4.A § 3
Third party dealings, 4.A § 1

STATEMENT OF QUALIFICATION
Content analysis, 4.C § 2
Form, 4.C § 5
Joint and several liability, limitations, 4.C § 1
Key provisions, 4.C § 2
Limited liability partnerships, conversion procedure, 4.C § 1
Partnerships, 4.C
Potential pitfalls, 4.C § 2
Resources, CLE Deskbooks, 4.C § 4
Statutory authority, 4.C § 3
Types of partnerships, 4.C § 2

STOCK PURCHASE AGREEMENT
Generally, 8.F
Content analysis, 8.F § 2
Defined, 8.F § 1
Effect, 8.F § 1
Form, 8.F § 4
I.R.C. § 338(h)(10) elections, 8.F § 2.A.4

Buyer ramifications, 8.F § 2.A.7
Seller ramifications, 8.F § 2.A.6
Target corporation ramifications, 8.F § 2.A.5

Key provisions, 8.F § 2
Potential pitfalls, 8.F § 2
Resources, CLE Deskbooks, 8.F § 3
Tax ramifications, 8.F § 2.A

Buyer, 8.F § 2.A.3
I.R.C. § 338(h)(10) elections, 8.F § 2.A.4
Other 26 U.S.C. provisions effect, 8.F § 2.A.8
Seller, 8.F § 2.A.2
Shareholders of seller, 8.F § 2.A.1

SUBSCRIPTION AGREEMENT
Limited liability companies, 2.B

Forms and exhibits, 2.B § 5
Key provisions, 2.B § 2
Member vs. subscriber, 2.B § 1
Potential pitfalls, 2.B § 2
Procedure, 2.B § 1
Resources, 2.B § 4
Statutory and regulatory authority, 2.B § 3

SUBSCRIPTION AND INVESTMENT AGREEMENT
Corporations, 3.G

Equity documentation, 3.G § 1
Form, 3.G § 5
Key provisions, 3.G § 2
Payment and collection, 3.G § 2
Potential pitfalls, 3.G § 2
Representations and warranties, 3.G § 1
Resources, 3.G § 4
Written instruments, 3.G § 2

T
TANGIBLE PERSONAL PROPERTY

Defined, 1.O § 2
TAXES

Asset purchase agreement, tax ramifications for parties, 8.E § 2.A
Merger agreement, effect, 8.G § 2

Operating agreements
Board-managed LLCs, 2.E § 5
Manager-managed LLCs, 2.F § 5
Member-managed LLC operating agreement, 2.D § 5.B

Sales and use tax (See MINNESOTA SALES AND USE TAX 
APPLICATION)

THIRD PARTIES
Partner as agent, partnership authority, 4.A § 1
Statement of authority, effect in LLC transactions, 2.G § 1

TRANSFER OF INTEREST
Forms, partnership agreement, 4.F § 5
Operating agreements

Board-managed LLCs, 2.E § 5
Manager-managed LLCs, 2.F § 5
Member-managed LLC operating agreement, 2.D § 5.B

Statement of authority, effect in LLC transactions, 2.G § 1
TRANSFERRING A BUSINESS. SEE ALSO BUY-SELL 

AGREEMENTS; CONVERSION
Generally, 8.A to H
Asset purchase agreement, 8.E
Closing checklist, 8.H (See also CLOSING CHECKLIST)
Forms

Closing checklist, 8.H § 3
Letter of intent--asset purchase agreement, 8.A § 5
Letter of intent--merger, 8.C § 5
Letter of intent--stock purchase agreement, 8.B § 5
Merger agreement, 8.G § 4
Preliminary due diligence request list, 8.D § 4
Stock purchase agreement, 8.F § 4

Letter of intent--asset purchase agreement, 8.A
Letter of intent--merger, 8.C
Letter of intent--stock purchase agreement, 8.B
Merger agreement, 8.G
Preliminary due diligence request list, 8.D
Stock purchase agreement, 8.F

TRUE NAME
Defined, 1.B § 2

U
UNIFORM COMMERCIAL CODE

Standard terms and conditions for customers (goods or services), 
governing law, 7.C § 1

Standard terms and conditions for sale of goods, governing law, 
7.A § 1

V
VALUATION

Corporate shareholder buy-sell agreement, 3.K § 2
VENDORS AND CUSTOMERS

Generally, 7.A to F
Forms

Software development agreement, 7.E § 5
Software license agreement, 7.D § 5
Standard terms and conditions for customers (goods or ser-

vices), 7.C § 5
Standard terms and conditions for sale of goods, 7.A § 5
Standard terms and conditions for sale of services, 7.B § 5
Website development agreement, 7.F § 5

Software development agreement, 7.E
Software license agreement, 7.D
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Standard terms and conditions for customers (goods and ser-
vices), 7.C

Standard terms and conditions for sale of goods, 7.A
Standard terms and conditions for sale of services, 7.B
Website development agreement, 7.F

VOTING
Corporations, corporate shareholder agreement, 3.L § 5
Forms, proxy, 3.N § 5
Proxy, 3.N
Voting trust agreement, 3.M

Form, 3.M § 5
VOTING TRUST AGREEMENT

Corporations, 3.M
Drafting considerations, 3.M § 1
Form, 3.M § 5
Key provisions, 3.M § 2
Potential pitfalls, 3.M § 2
Resources, CLE Deskbooks, 3.M § 4
Statutory authority, 3.M § 3
Termination of trust, 3.M § 2
When to use, 3.M § 1

W
WEBSITE DEVELOPMENT AGREEMENT

Generally, 7.F
Assumptions, 7.F § 1
Copyright protection, 7.F § 2
Form, 7.F § 5
Key provisions, 7.F § 2
Payment schedule, 7.F § 2
Potential pitfalls, 7.F § 2
Product ownership, 7.F § 1, 2
Purpose, 7.F § 1
Resources, CLE Deskbooks, 7.F § 4
Statutory authority, 7.F § 3
When to use, 7.F § 1

WEBSITES
Website development agreement, 7.F

WORK ORDER
Independent contractor agreement, 6.B § 5

WRITING OF THE INCORPORATOR
Board of directors

Appointing initial board, 3.H § 2.C
Election, 3.H § 1

Bylaws, adoption, 3.H § 2.A
Corporations, 3.H
Form, 3.H § 5
Issuance of shares, 3.H § 2.B
Key provisions, 3.H § 2
Officers, appointing initial officers, 3.H § 2.D
Organizational meeting, agenda for corporation, 3.H § 1
Potential pitfalls, 3.H § 2
Resources, CLE Deskbooks, 3.H § 4
Statutory authority, 3.H § 3

WRITING OF THE ORGANIZER
Limited liability companies, 2.C

Form for writing of the organizer, 2.C § 5.A
Forms, 2.C § 5
Key provisions, 2.C § 2
Potential pitfalls, 2.C § 2

Requirements, 2.C § 1
Resources, 2.C § 4
Statutory authority, 2.C § 3
When needed, 2.C § 1

WRITTEN CONSENT OF THE PARTNERS
Contents and formats, 4.E § 2
Form, 4.E § 5
Key provisions, 4.E § 2
Meeting minutes or written consent, 4.E § 1
Partnerships, 4.E
Potential pitfalls, 4.E § 2
Resources, 4.E § 4
Statutory authority, 4.E § 3

WRITTEN INSTRUMENTS
Consent to dual representation, 1.J
Corporations

Subscription and investment agreement, 3.G § 2
Writing of the incorporator, 3.H

Legal representation agreement with business entity, 1.I
Limited liability companies, writing of the organizer, 2.C
Loan closing checklist, contents, 5.C § 1
Partnerships, written consent of the partners, 4.E § 1




