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CHAPTER 105—H.F.N0. 984 
An act relating to cooperatives; authorizing businesses to organize as cooperative 

associations; providing penalties; amending Minnesota Statutes 2002, sections 80A.14, subdivi- 
sion I7; 80A.15, subdivision 2; 322B.70, subdivision 1; proposing coding for new law in 

Minnesota Statutes, chapter 322B; proposing coding for new law as Minnesota Statutes, chapter 
308B. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

ARTICLE 1 

MINNESOTA COOPERATIVE ASSOCIATIONS ACT 

Section 1. [308B.001] CITATION. 

This chapter may _b_e cited as tips “Minnesota Cooperative Associations Act.” 

Sec. 2. [308B.005] DEFINITIONS. 

Subdivision SCOPE. _'._[‘_h_e definitions section apply to chapter. 

Subd. ADDRESS. “Address” means mailing address, including a code. I_n 
the case of a registered address, the term means the mailing address and the actual 

Subd. ALTERNATIVE BALLOT. “Alternative ballot” means a method of 
voting on a candidate or issue prescribed by the board of directors in advance of HE 
vote, 

an—d may include—voting by electronic?tfiphonicjnternet, orbther meansthfi 
reaso11_zil;13/ialillow members tl1_e—opportunity t_o vote. 

~_ - 
Subd. ARTICLES. “Articles” means the articles of organization o_f a 

cooperative as originally filed and subsequently amended. 

Subd. ASSOCIATION. “Association” means E organization conducting 
business Q a cooperative plan under the laws g state g another state fiat 
chartered t_o conduct business under other laws 9_f state gr another state. 

Subd. BOARD. “Board” means the board o_f directors g a cooperative. 
Subd. BUSINESS ENTITY. “Business entity” means a company, limited 

liability company, limited liability partnership, or other legal entity, whether domestic 

g foreign, association, or body vested with fire power E function 9_f a legal entity. 
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Subd. CHAPTER. “Chapter” means sections 308B.001 t_o 308B.975. 
Subd. COOPERATIVE. “Cooperative” means E association organized under 

_tE chapter conducting business Q e_1 cooperative plan § provided under chapter. 

Subd. DOMESTIC BUSINESS ENTITY. “Domestic business entity” means 
a business entity organized under the laws of this state. 

Subd. DOMESTIC COOPERATIVE. “Domestic cooperative” means a 
cooperative organized under chapter g chapter 308A. 

Subd. 12. FILED WITH THE SECRETARY OF STATE. “Filed with the 
secretary ofs—tz1te” means that a document meeting the applicable requiremen% tfi 
chapter, sgned and accorrip—2uiied by the required fifig fee, has been delivered?)E 
secretary of statefi he secretary ofgaahall endorse on tlTdE1n$n_t the word “EICCT 
or a similgwcfi $ermined by—th§creEry of state;nd—the month, E, and year of 
fling, record the document in E1_e_<)-Eice of the sic-cr—etjary_of‘s_tate, and retfi mem 
t_o the persong entity _w_hg—d%ered i_t_f£r—flling. 

— 1 I 

Subd. FOREIGN BUSINESS ENTITY. “Foreign business entity” means a 
business entity that is not a domestic business entity. 

Subd. FOREIGN COOPERATIVE. “Foreign cooperative” means a foreign 
business entity organized t_o conduct business E a cooperative E consistent with 
chapter Q chapter 308A. 

Subd. MEMBER. “Member” means ‘:1 person 2 entity reflected _o_n E books 
of t_l§ cooperative a_s th_e owner o_f governance rights o_f _a membership interest 9_f fie 
cooperative and includes patron and nonpatron members. 

Subd. 16. MEMBERSHIP INTEREST. “Membership interest” means a mem- 
ber’s intere§_in a cooperative consisting of a member’s financial rights, a member’s 
right to assign_fin_ancial rights, a member’s_gdvernance rights, and a member’s right to 
EEQIT governance rights. Mernbership interest includes patrofinembership i1%st_s 
Ed nonpatron membership interests. 

Subd. MEMBERS’ MEETING. “Members’ meeting” means a regular or 
special members’ meeting. 

Subd. MINNESOTA LHVIITED LIABILITY COMPANY. “Minnesota 
limited liability company” means a limited liability company governed Q chapter 
322B. 

Subd. NONPATRON MEMBERSHIP INTEREST. “Nonpatron member- 
s@ interest” means _a membership interest that does not require E holder t_o conduct 
patronage business E E with Q cooperative t_o receive financial rights E distribu- 

Subd. PATRON. “Patron” means a person g entity who conducts patronage 
business with th_e cooperative. 
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Subd. PATRONAGE. “Patronage” means business, transactions, gr services 
done E o_r with t_hi=. cooperative § defined _b_y_ tl1_e cooperative. 

Subd. PATRON MEMBER. “Patron member” means a member holding a 
patron membership interest. 

Subd. 23. PATRON MEMBERSHIP INTEREST. “Patron membership inter- 
est” m—eaFs th—e membership interest requiring the holder to conduct patronage business 
Igor withthe cooperative, as specified by tlazooperafie to receive financial rights 
_o_TcEtFni€r?s. 

— " "" ‘ 
Subd. 24. SIGNED. “Signed” means that the signature of a person has been 

written on afimument, and with respect to a—dbc1-1—rr1_ent required—b}7 this chapta I:<)—l3-:3 
filed wifithe secretary ORE means thattl1_e document has beefiig—ned by a p£=.?s6H 
alltllori_EdT_o do so by this chapter, Eficles g bylaws,.o_?@esolutioh‘a_pproved Q E directors o_r E nflertribers. A signature _cm _a document may _[ a facsimile affixed, 
engraved, printed, placed, stamped with indelible ink, transmitted by facsimile E 
electronically, o_r gry other manner reproduced o_n die document. 

GENERAL PROVISIONS 
Sec. 3. [308B.101] RESERVATION OF RIGHT. 
_’I_'h_e state reserves £19 right to amend or repeal the provisions of this chapter by Q A cooperative organized pr governed by chapter subject t_o this reserved 

right. 
—" 

Sec. 4. [308B.111] FILING FEES. 
Unless otherwise provided, the filing gee f_or documents filed under this chapter 

with the secretary o_f state $35. 
__ 

Sec. 5. [308B.1l5] REGISTERED OFFICE AND AGENT. 
Subdivision REGISTERED OFFICE AND AGENT. A cooperative must 

establish E continuously inaintain ‘E E state: 
(1) a registered oflice that may be, but need not be, the same as its place of 

busingsdsffl 
~_ ~— __ —' — —_ — -I — 

Q a registered agent, which agent may b_e either an individual resident 
state whose business office identical with ge registered ofiice, E a domestic business 
entity, or a foreign business entity authorized to transact business m th_1s_ state, having 
an offic_e identical with the registered oflice. 

Subd. 2. CHANGE OF OFFICE AND AGENT. A cooperative may designate o_r 
change registered office E agent, g both, upon filing Q3 office o_f the secretary 
of state a statement setting forth: 
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Q E address o_f registered office to be changed, th_e address t_o which me 
registered oflice to be changed; 

E2 fie name o_f then registered agent; 

(5_)' registered agent is to be changed, the name of its successor registered 
agent; 

_ _ _ — —_ 
(_6_) E E address of registered oflice and the address of the business oflice 

of its registered agent, as changed, E idential; a.n_d _— 
(7) that the change _vs/is authorized by afliirmative vote pf a majority of the board 

gf tlfi cooperative. 

filfl FILING. E statement flag be signed and delivered to the secretary of 
state. E the secretary o_f Late fi_n<_i§ ghit _tlE statement co_nforms to the_13ro—\/isions of thg 
section, 3: secretaly fl EEEE flag} Q13 E statement, and upoiffiling the chaif;eTf 
address pf th_e registered office g fie appointment pf afiw registered agznt or both: 
32 E ge m 112 i_s EFEEE "' — ’ _‘ 

Subd. RESIGNATION OF AGENT. Any registered agent of a cooperative 
Lay resign as agent upon filing a written notice?e.signation, signed wTtH one original 
and one exact or conformed copy, with the who sn?a'11'TnEB%5 E cfifive Q princfirag address §_de'Ifid—§n:dEs_c”rib‘ed b_T£t1:: 
Qxetary of state. The appointment of the agent shall terminate upon me expiration of 
30 fl @ receipt_o_f notice y me secretary o_f state. 

Subd. 5. CHANGE OF ADDRESS OR NAME OF AGENT. If E address g 
name of a rciistered agent changes, the agent must change the addressgf the registered 
oflice or-"the name o_f tlfi registered agent of the cooperatigrepresentcifby the agent 
by fi1in_g th_e secretary o_f @ th_e stateTnerTt required in subdivision 2:212-ceptE 
t_l1e:Tate>ment need only be signed by the registered agenfneed not be Esponswe to 
Eadivision 2,%s%),—but must s_tatThat a copy of the sLEme—r1tE\s been mailed 
t_o _tE cooperative Q t_o—th_?l'e_g_2TirLepr_<§se:T1-tati:1r§tlE a)perative. —Z 

Sec. 6. [308B.121] PERIODIC REGISTRATION. 
Subdivision 1. PERIODIC REGISTRATION IN CERTAIN YEARS. Each 

cooperative governed by chapter Ed each foreign cooperative registered under 
section 308B.151, musrfi a periodic regisFat—ion with the secretary o_f fie Q 
initial articles and any amendment of the articles inficliodd-numbered year. E these 
years, the secfiarfif state must rnafby first cIass—rn_ail a registration t_o E 
registera ofiice of §_c-_hFt>—o_pe—:r_at.i‘\Ie-:a:l__c1_ r_e:-gist—<e—redi"T<)‘rei,gjn—cc§operative g shown t_h_e 

records _c_>:ftl1_e secretary o_f _sta_tE pr no spell address % records, t_o the location 
o_f th_e principal place g business shown t_h_e records of E secretary o_f state. E a 
cooperative, % form must include ge following notice: 

“NOTICE: Failure to E form b_y December gl o_f year result this 
dissolution t_)_f cooperative without further notice from th_e secretary o_f state, under 
Minnesota Statutes, section 308B.121, subdivision it paragraph (b).” 
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For a foreign cooperative, th_e form must contain the following notice: 

“NOTICE: Failure to fi_le_ form b_y December El g year result @ 
lofl o_f good standing a_n_c_l the authority tg 513 business Minnesota.” 

Subd. REGISTRATION FORM. I_n each calendar yitr which 
_a 
registration 

i_s to be filed, 2_1 cooperative must E tfi secretary o_f state a registration b_y 
December 31 of that calendar year containing: 

Q fie address o_f principal place o_f business, different from @ registered 
ofiice address; and 

Q tlfi name arg business address o_f the oflicer o_r other person exercising th_e 
principal functions o_f Q3 chief executive oflicer g the cooperative. 

Subd. INFORMATION PUBLIC. E information required by subdivision g 
i_s public data. 

Subd. PENALTY; DISSOLUTION. gal A cooperative @ IE failed t_o_ E a 
registration under me requirements o_f section must if dissolved by 1th_e secretary 
of state as described in paragraph (b). 

(b) If the cooperative has not filed the registration by December 31 of that 
calendar "y“e£E,' the secretary cfitagmusfiisslfe a certificate Einvoluntary dfssautifi 
and the certificg, must be fiEdiTthe oflice of the secretary~—of state. The secretary of 
sEte_1r_1ust annuallymnm tlfitgrry generJ2m—d the commissioner cfievenue of tlE 
1-1-1-e-thods by which the names of cooperatives £1E67Z:d under this seTtion durirgE 
precedinfiear mayE determined. The secretary of state mustfo make availablefi 
an electron—ic“fo-rrTat the names of thcrissolved dissolved 

E manner n_o_t_7e_ntitled t_o_‘ge.benefits 9_f section 308B§71. 
Subd. REINSTATEMENT. Ii cooperative may, within 93 year pf t_l§ date _o_f 

dissolution under section, retroactively reinstate existence b_y filing a single 
annual registration and paying a $25 fee. Filing the annual registration with the 
secretary _of state: 

9 returns tl1_e cooperative t_o active status g g th_e date o_f th_e dissolution; 
(2) validates contracts 3‘ other acts within th_e authority g fire articles and the 

cooperative liable f_or those contracts Q acts; all 
(3) restores to the cooperative all assets and rights of the cooperative and its 

shareholders or n¥:rE)_ers to the extent they vVe‘re held 117 {E6 cooperative E E 
shareholders 5 members @5655 the diss_o-lftion oc5ur_recE'e)'§:—ept to the exte_n-t_tl17a—t 
assets or rights_were affected by actsbccurring after th_e dissolution olrsoldor otherv»Te 
distribfied afcefifiit time. 

”"”“ — —"" 
j....______,..4 

Sec. 7. [308B.007] LEGAL RECOGNITION OF ELECTRONIC RECORDS 
AND SIGNATURES. 
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Subdivision DEFINITIONS. £a_) E definitions subdivision apply Q 
Ei_s section. 

Q “Electronic” means relating 9 technology having electrical, digital, magnetic, 
wireless, optical, electromagnetic, 93 similar capabilities. 

(c) “Electronic record” means a record created, generated, sent, communicated, 
received, or stored by electronic means. 

£d_) “Electronic signature” means E electronic sound, symbol, g process attached 
t_o E logically associated with a record an_d executed pr adopted Q a person with me 
intent to sign the record. 

(e) “Record” means information that is inscribed on a tangible medium or that is 
stored in an electronic or other medium and is retrievable in perceivable form. 

Subd. ELECTRONIC RECORDS AND SIGNATURES. E purposes p_f 
chapter: 

Q a record or signature may n_ot If denied legal effect or enforceability solely 
because it is in electronic form; 

_(_2_2 a contract may E E denied legal effect E enforceability solely because a_n 
electronic record was used in its formation; 

(3) if a provision requires a record to be in writing, an electronic record satisfies 
the requirement; and 

(4) if a provision requires a signature, an electronic signature satisfies the 
requirement. 

Sec. 8. [308B.151] FOREIGN COOPERATIVES. 
Subdivision 1. AUTHORITY. (a) Subject to the constitution of this state, the 

laws of the juriscfction under which-3 foreign gt-)o_perative is orgafizagovemfi 
Enigatioii and internal affairs and the_liability of its member; A foreign cooperatig 
may not be dgied a certificate oijufinity to tra—hsa~ct business ifi this state by reason 
Enydifiference between those_laws and ti} laws of this s_tz:1t£.—- 

—— ~—_ 
(b) A foreign cooperative holding a valid certificate of authority in this state has 

no gaiter rights and privileges than~a domestic coogsrative. The— (Edge? 
adthority (10356: adthorize the foEi'g—n Eooperative to exercise anyof its powers SE 
purposes gafimestic coop-e—rative forbidden b_y@ t_o exercTe_i_r_1j§ state.

_ 
(c) A foreign cooperative may apply for a certificate of authority under any name 

that \v6uTd be available to a cifirative, Wiether or not me name is the 113$ under Ech is a_uthorized jurisdiction o_f organiz—ati5h_. 
—_ __ _ — __‘ 

Subd. 2. CERTIFICATE OF AUTHORITY. (a) Before transacting business in 
this state, aforeign cooperative shall obtain a certificate of authority. An applicant £6} 
tl1—ecertific—ate shall file with the Fxetary of state a certificate of status-from the filin—g 
dffice in the j11ri?l'icEc'>r1_i.11.\i7l1'ich the busine—s—s—entity is organiied and an apfication 
executalfi an authorized person Ed setting forth: 

_ — — 
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(1) the name of the foreign cooperative and, if different, E name under which 
proposes t_o transact business state; 

(2) the jurisdiction of its organization; 

(3) the name and business address of the proposed registered agent state, 

which agent shall bf E individual resident o_f state, a domestic business entity, 2 
a foreign cooperative having a place of business in, 31g authorized to do business 
fhis state; 

_ — _ 
jg th_e address o_f th_e office required t_o be maintained E jurisdiction of 

organization by E laws 9: t@ jurisdiction 35 n_ot so required, o_f _th_e principal place 
of business of the foreign cooperative; and 

(5) the date the foreign cooperative expires in th_e jurisdiction o_f organization. 

_(b)_ ’_I‘_he application must lg accompanied Q payment o_f $185, which includes a 
$150 initial license @ addition to lg W45 filing fee required by section 308B.111. 
Q E’ th_e secretary of state finds that an application E 2_1 certificate of authority 

conforms to law and all fees have been paid, the secretary of state shall: 

application; 

Q2 file _l_l_lE original application; a_n_d 
Q return ty original application t_o Q person who filed with a certificate o_f 

authority issued by E secretary o_f state. 
(d) A certificate of authority issued under this section is eifective from the date the 

applic—e1tion is filed with the secretary of statejccomparfied by the payment of the 
requisite fees. 

(e) If any statement in the application for a certificate of authority by a foreign 
coopeEti_ve—was when iiiade or any arn?ig_ements or other facts des—<:ribed have 
changed, mzgg the application iFacFrate in any respect, the foreign cooperative E promptly the secretary o_f @ 1 — 
Q the case o_f 3 change name, _a termination, or :1 merger, a certificate t_o 

that elfect authenticated by the proper officer of the state or country under the laws of 
which th_e foreign cooperative organized; g 
Q th_e c_as_e _o_f a change the name pr address SE‘ % registered agent required 

to E maintained lg section 308B.121, E amendment t_o l1_l_‘lE certificate of authority 
signed Q an authorized person. E E fo_r filing the document 'th_e same as for filing E amendment. 

Subd. REGISTERED AGENT AND CERTAIN REPORTS. A foreign 
cooperative authorized to transact business state shall: 

Q appoint E continuously maintain a registered agent t1'i_e same manner § 
provided section 308B.121; or 
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Q E a report upon E change th_e name E business address o_f registered 
agent E same manner § provided section 308B.121. 

Subd. BIENNIAL REGISTRATION. Q A foreign cooperative must fie a 
periodic registration with the secretary of state in each odd-numbered year containing: 

(2) the alternate name, if any, the foreign cooperative has adopted for use in this 

Q the adclr_e_s_s o_f registered _o§i_c§ 

Q E o_f registered in E 
Q) th_e jurisdiction which _tlE foreign cooperative organized; and 
(_6_)_ the name and business address of the manager o_r other person exercising me 

principal functions if th_e chief manager o_f % foreign cooperative. 
Q E secretary o_f state shall mail a registration form t_o each foreign cooperative 

not less than 90 days before the registration is due. The registration form must be sent 

cooperative that needs to amend its name, registered office address, or registered agent E make tge amendments on-the biennial registration form. If_an amendment is 
mademiemfirnial registraticfifcfii, it must be signed by an authofized person. The 
f?lis?c_d-E section 308B.l2l applies :6 theseamendmefisf

1 
(_c2 A foreign cooperative E fails t_o E a registration under E requirements o_f 

Qi_s subdivision loses good standing state. _’I_l1_e business entity may regain 
good standing state b_y filing a registration £1 paying a @E 

(d) If a foreign cooperative has not filed a registration during a reporting period, 
the seEet_ar_y of state shall notify HE bfiin-es—s entity that its authority to do business in 
this state will-be—re—voT<Eif the biennial filed by the_dEe date of tlE 
ne;t?gisMi(E. This noti_c<;1ust be sent to the foreigncfiegitivezifisrjeagg-istuertad fie address of r%d as parWhe_r<a,gTstratio—nform. If the foreign c&)1Erative does mic the biennial regi§rfin_l)§I—tl'1e due date, the secfietgy of state shall revokalg 
EhEty-of the foreign cooperat—ive?)_ Eb-Iisinegin this state:T—l1e~se;r‘etary of stfi 
shall issue—aTrtifieate of revocationfwfich shall flTreign cooperaixgat 
it_s:registere“d oifice address. A copy o_f th_e cEcEe?11_1s_t_b_e—@ E secretary 
of state. 

(_e2 I_f _a foreign cooperative E authority t_o 9 business state revoked, 

it may retroactively reinstate authority t_o do business b_y filing e_1 single biennial 
registration Ed paying a $2 f_ee b_u_t only within £19 year of the date of termination 
or revocation. 

Q A foreign cooperative filing E biennial registration restores E foreign 
cooperative’s ability t_o Q business state E1 th_e rights E1 privileges git 
accompany mat authority. 
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Subd. 5. CERTIFICATE OF WITHDRAWAL. (a) A foreign cooperative 
authdfi-zed 6 transact business in this state may withdfawflfrom this state upon 
procuring from the secretary of stahe a:erti—fi_<;te_o-f-withdrawal. IrTdeTo r>rTcuret—l1e: 
certificate,—t_h—e_f—cEaign coopefitfishall file with_the secretary 6? state Q applicatfi 
fo_r withdra_vEl which must s_e,t forth?“ 

— —‘ w a Z_ 
(1) the name of the foreign cooperative and the state or country under the laws of 

which organized; 

(2) that the foreign cooperative not transacting business state; 

(3) that the foreign cooperative surrenders authority tg transact business 
state; 

(4) that the foreign cooperative revokes the authority of its registered agent in this 
state EzE];>t—service of process and consensto that servEe_of process in any ziEti6Ef, 
E11756? proceeding based upon anycause of acti_or§ising in th_is state du_rirE the time 
Ebusiness entity was authorized to trafiact business in_this—stateTService_m_a5Tbe @ Q th_e busines_s_entity by serxdce upon jg secretafir o_TstE£d : _ 
Q a p_os_t ofiice address t_o which a person may mail a copy o_f E process against 

the business entity. 

(b) The filing with the secretary of state of a certificate of termination or a 
certificate g merger the foreign cooperative n_ot the surviving organization from 
the proper oflicer of the state or country under the laws of which the business entity is 
organized constitutes 

_a 
valid application _of withdrawal _zg1_d_ the authority 9f the 

business entity t_o transact business state shall cease upon filing o_f th_e certificate. 

(c_) E certificate o_f authority gt’ _a foreign cooperative t_o transact business 
state may be revoked b_y th_e secretary o_f state upon _tE occurrence pf E o_f these 

_(_l_2 the foreign cooperative has failed to appoint and maintain a registered agent 
as required b_y this chapter, filehavreport upon any change in the name or business 
address o_f Q: fegistered ageritfor file in the ht-)_i_i_"1ce of thgsecretary of_state any 
amendment to its application for_ a :ertFicat_e as specified—ifiction _ _ ' " — " 

(_D a misrepresentation E been made o_f E material matter E application, 
report, aifidavit, E other document submitted b_y th_e foreign cooperative under 
chapter. 

_(£l2 lie certificate pf authority o_f a foreign cooperative shall E revoked by the 
secretary pf state unless: 

(1) the secretary of state has given the foreign cooperative not less than 60 days’ 
nofice—b_y—mai1 addressed §)_Tt_s regisged oflice state'§r_T— tl_1e—foreign 
cooperative fails t_o appoint @ maintain a registered agent state, addressed Q 
the oflice address in the jurisdiction of organization; and 
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Q during th_e 60-day period, th_e foreign cooperative hfi failed E3 @ E report 
o_f change regarding th_e registered agent, t_o E fly amendment, E t_o correct me 
misrepresentation. 

(e) Sixty days after the mailing of the notice, the authority of the foreign 

organization o_f th_e foreign cooperative. 

Subd. TRANSACTION OF BUSINESS WITHOUT CERTIFICATE OF 
AUTHORITY. (a) A foreign cooperative transacting business in this state may not 
maintain any actE1,_suit, or proceeding in any court of this state1FiliEJos§ses—a 
certificate? authority?“ 

‘ —_ ——~ _ T‘ _* __— _ — 

Q E failure g :_1 foreign cooperative t_o obtain a certificate o_f authority doesE 
impair th_e validity o_f E contract E‘ a_ct g th_e foreign cooperative p_r preventE 
foreign cooperative from defending any action, suit, or proceeding in any court of this 
state. 

9 A foreign cooperative, by transacting business state without a certificate g authority, appoints E secretary o_f state § agent upon whom E notice, process, 
or demand may be served. 

_(_cQ A foreign cooperative that transacts business state without a valid» 
certificate of authority is liable toTe state for the years or parts of years during which 
it transactedbusiness ir1_tlFt21te\WhWtl1?c;ificate in any arfiunt equal to all fees 
t_hat would have been_i1fis<Tby this clfiater upon thatTsiness entity hfi 
Etiained theTrtifie, filed all Fpifi required by thisTl1apter, and paid arpenafi 
imposed bythis chapteffiiattorney general sEl_br'ing proce—e_di_nEo-recover all 

amounts Eefis state ungthe provisions of this section. _ — 
Q A foreign cooperative E transacts business this state without a valid 

certificate of authority is subject to a civil penalty, payable to the state, not to exceed 
$5,000. Each director or, _th_e_a5sence o_f directors, each member (F_a—g_ent who 
authorizes, directs, g participates @ transaction o_f business state Q behalf 
of a foreign cooperative that does not have a certificate is subject to a civil penalty, 
payable 9 E state, n_ot t_o exceed $1,000. 

(f) The civil penalties set forth in paragraph (e) may be recovered in an action 
broug_-ht in~the'di_strict court i6'£1€§;Hs5 county by tlEa-tt—()1‘_nc§/- general. Uponafinding 
by E @1at a foreign c&—perative or any ofisnnembers, directors, or agents have 
transacted b%e_ss in this state in viofition o_f—tEs chapter, the court shall issua 
addition to the impositi_on_of_a_civil penalty? 2ni_injunction—restrainirg_t——he furtha 
transaction of—the business cftliefiign cooperative and the further exercise of any 
business enfiyTrights and_prFleges in this state. Thgoagn cooperation must? 
enjoined from transactingbusiness in this st.afe until alfiivil penalties plus any interest 

cooperative E otherwise complied with th_e provisions g chapter. 
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(g) A member 9_f a foreign cooperative not liable E th_e debts gig obligations 
pf th_e foreign cooperative solely by reason o_f gig business entity’s having transacted 
business state without a valid certificate of authority. 

Subd. TRANSACTIONS NOT CONSTITUTING TRANSACTING BUSI- 
NESS. 01) E following activities pf _a foreign cooperative, among others, E _n_ot 
constitute transacting business within th_e meaning _o_f section: 

Q maintaining, defending, o_r settling ari_y proceeding; 
Q2 holding meetings o_f members o_r carrying o_n a_ny other activities concerning 

it_s internal affairs; 

(?:_) maintaining bank accounts; 

(4) maintaining oifices or agencies for the transfer, exchange, and registration of 
the foreign cooperative’s own securities or maintaining trustees or depositories with 
respect to those securities; 

Q selling through independent contractors; 
' Q soliciting g obtaining orders, whether by mail c_>r through employees Q agents 

or otherwise, tlfi orders require acceptance outside state before they become 
contracts; 

(_72 creating pr acquiring indebtedness, mortgages, 31 security interests gal or 
personal property; 

£§_)_ 
securing E‘ collecting debts g enforcing mortgages, a_nc_l security interests 

property securing th_e debts; 

Q2 holding, protecting, renting, maintaining, _a_ng operating r_ea_l _or 
personal 

property state; 

(10) selling g transferring % t_o property state to my person; Q 
(11) conducting Q isolated transaction giat completed within it} days EE 

is not one in the course of repeated transactions of a like manner. 

personal jurisdiction under section 543.19. 

Q E purposes o_f section, Qty foreign cooperative that owns income- 
producing re_a_l pr tangible personal property state, other than property exempted 
under paragraph Sat; considered t_o be transacting business state. 

(cl) The list of activities in paragraph (a) is not exhaustive. This subdivision does 
not zfiamnjegrmining th_e contracts FE activities that malfisubject a fore? 
edoperativeT_o service of prfiss or taxatio_n in this state:or Eegulation tinder any 
.°£h_°£ 13!’. 9! Eli StL“'«-_ 

I — _ — _ _ :— 
Subd. ACTION T0 RESTRAIN FOREIGN COOPERATIVE. Elle attorney 

general E bring an action t_o restrain a foreign cooperative from transacting business 
in this state in violation of this chapter, chapter 308A, or other laws of this state. 
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Subd SERVICE OF PROCESS. Service g process E a foreign cooperative 
must b_e § provided under section 5.25. 

ORGANIZATION 
Sec. 9. [308B.201] ORGANIZATIONAL PURPOSE. 
A cooperative may E formed 31 organized 9 a cooperative plan Er any lawful 

purpose, including: 

(1) to market, process, or otherwise change the form or marketability of products, 
inclufiigfl crops, livestock, and other agricultufi produas, the manufacturing and 
further processing of those 1)r—o<_lucts, other purposes that are ngessary or conven§ 
to facilitate the prothiction or marketing of products b}F1tr(Tn members 31:1 others, and 
o_t_l_1_e£ purposg E are relged t_o th_e bu_siness o_f E cooperative; -‘T 1 
Q to provide products, supplies, a_n_c_l services to members; fld 
Q E E other purposes Qt cooperatives g authorized QE 
Sec. 10. [308B.205] ORGANIZERS. 
Subdivision QUALIFICATION. A cooperative may E organized b_y E: Q 

more organizers w_hg shall b_e adult natural persons, 31 yg E ac_t for themselves 
as individuals or a_s the agents of other entities. The organizers forming th_e cooperative 
need not be members of me cooperative. 

Subd. ROLE OF ORGANIZERS. I_f E board n_ot named the articles 
of organization, the organizers may elect the first board or may act as directors with all 
of the powers, rights, duties, £1 liabilities o_f directors, until directors E elected or 
until a contribution accepted, whichever occurs first. 

Subd. 3. MEETING. After the filing of articles of organization, the organizers or 
the in the articlegof orgamzation sl1~a_ll either hold an—organization§ 
Eeting a_t the call of zfinajority ofthe organizers_or_ of the di?t(?s named in the 
articles, or Kkceivuri-tfen action fo-r_tlTe_purposes of_transEng business and 
actions nece—ss—a1y or appropriate_to_complete the— organization of the coo—perative, 
including, without—limitations, amending the Ecles, electing direfiors; adopting 
bylaws, adopting banking resolutions, auth(Eing or ratifying the purchase, lease, or 
other acquisition of suitable space, furniture, furfishings, supplies, and materials; 
adopting a fiscal ye_ar for the cooperative; contracting to receive and acfit contribu- 
tions; and_rm1T1fi3:pE>priate tax elections. If ameeting isfild, the person or 
persons—cal1ing the %ting shall givaat least three_da_ys’ notice of the me’e“ting to eafl 
organizer or dgctor nam$sE1§ tl? date, time, and pficiiof the meefig. 
Organizers—and directors may waive notice of an organizfimal meeting?) the same 
manner g1:aEE—director £a__Wvaive notice o_fTne;tings o_f the board. 

T‘- 
Sec. 11. [308B.211] COOPERATIVE NAME. 
Subdivision DISTINGUISHED NAME. TE name o_f E. cooperative shall 

distinguish the cooperative upon E records in the oflice of the secretary of state from E name o_f 3 domestic business entity orgfieign busifis entity, adthorized or _ 
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registered to do business in this state, or a name the right to which is, at the time of 
organization, reserved or provided Q b_y law. 

Subd. RESERVATION; CONTEST OF NAME. Ere cooperative name shall E reserved 9 tlj cooperative during existence. A person doing business 
state may contest t_h_e_ registration er‘ a name with the secretary pf state under section 
5.22. 

See. 12. [308B.215] ARTICLES OF ORGANIZATION. 
Subdivision REQUIREMENTS. Q '_I‘_h_e articles o_f the cooperative shall 

include: 

(1) the name of the cooperative; 

Q E articles may contain Q}: other lawful provision. 
(c) The articles shall be signed by the organizers. 
Subd. FILING. E original articles £1 a designation gr: tlg cooperative’s 

registered office and agent, including a registration form under section 308B.121, shall 
be filed with thegaeretary of state. The fee for filing the articles with the secretary of @$6_T__'__—___—_:—_”__"-“T 

Subd. EFFECT OF FILING. When the articles, the registration form under 
section 308B.121, and the designation of the c_5perative’s7egistered ofiice and agent 
have been filed withthpeflsecretary of state-and the required fee has been pafito the 
secretary of state, it shall be presumed that: 

Q a_ll conditions precedent E E required t_o E performed Q th_e organizers 
have been complied with; 

Q_) th_e organization 9_f EIE cooperative has been chartered by E state § a 
separate legal entity; argl 

Q E secretary o_f state shall issue a certificate o_f organization 9 t_h_e cooperative. 
Sec. 13. [308B.221] AMENDMENT OF ARTICLES. 
Subdivision PROCEDURE. 92 E articles of a cooperative shall _[ amended g follows: 
(1) the board, by majority vote, shall pass a resolution stating the text of the 

resolution or alternative method approved by the board and stated in the resolution, 
shall be mafied or otherwise distributed withargilar or spe_-cial meetfigfitice to each 
%1l3_er. The mfice shall designate the t~i~rr—ie and place7)f the meeting for the prop% 
amendmentjo be considered amt vo.t‘e_d——;;;— 

__ ___ _ ‘T _‘— 
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Q a quorum o_f E members registered § being present o_r represented by 
alternative vote a_t me meeting, th_e proposed amendment adopted: 

(_i2 approved by a majority o_f E votes cast; E 
(ii) for a cooperative with articles or bylaws requiring more than majority 

appro-vual ;ot—her conditions tfpproval, the amendment is approved bjfiproportion 
of the votes cast or a number Etotal membe—rs as required b_y the articles_o_1r_ bylaws and 
—_tE_c_c)fiti()F_cEeTpproval 9? articles E bylaws hL/JET satisfied. —— 

Q After an amendment E been adopted bl th_e members, E amendment shall E signed b_y E chair, E chair, records officer, E assistant records ofiicer and :_1 copy 
of the amendment filed in the oflice of the secretary of state. 

Subd. CERTIFICATE. Q A certificate shall E prepared stating: 
Q t_h_e vote an_d meeting o_f th_e board adopting a resolution of the proposed 

amendment; 

Q tl'l:e notice given t_o members o_f die meeting a_t which th_e amendment was 
Q E quorum registered it _t_lE meeting; £1 
(;4) _tlE vote Est adopting fie amendment. 
Q E certificate shall 13 signed by E chair, vie: chair, records officer, or 

financial oflicer and filed with the records of the cooperative. 

Subd. AMENDMENT BY DIRECTORS. A majority of directors E amend 
me articles th_e cooperative does Qt have a_ny members with voting rights. 

Subd. FILING. E amendment o_f E articles shall E filed with Ere secretary 
of state with a registration statement under section 308B.l21, Ed E amendment 
efiective upon filing g th_e @ specified tl1_e resolution adopting the amendment. 

Sec. 14. [308B.225] AMENDMENT OF ORGANIZATIONAL DOCU- 
MENTS TO BE GOVERNED BY THIS CHAPTER. 

Subdivision AUTHORITY. Q A cooperative organized under chapter 308A 
may convert ali become subject t_o chapter by amending organizational 
documents t_o conform to E requirements o_f chapter. 

(b) A cooperative organized under chapter 308A that becomes subject to this 
chap1t—e—r'1r_1ust provide its members with a disclosure .st—atement of the righE EYE 
obligations of the members and thfiapdtal structure of the CE)pE1ti\/feffi 
becoming subject—to this chapter:_Ac—ooperative organized—uncEr chapter 308A, upon 
distribution of the dis%sure required in this subdivision and approval of its members 
as necessary—fo?amending its articles undo? chapter 308A_,_E amend_articles to 
aamply with chapter.

— 
Q A cooperative organized under chapter 308A _tl_1g converting t_o E subject 

to chapter must prepare a certificate stating: 
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(1) the date on which the entity was first organized; 

name of the cooperative t_o E governed under chapter; and 
(3) the future effective date and time, which must be a date and time certain, that 

E £1—‘£_§°Vem6d b_Y E GT1”?! “'3 effective %~5L71E<’»i__Sn_°t i_° E th_eE 
and time of filing. 

§l_)_ Upon filing with the secretary o_f state of me articles fir compliance with 
chapter and t_lE certificate required under paragraph Q a cooperative organized under 
chapter 308A is converted and governed by chapter unless it later % and time 
specified t_h:_e certificate under paragraph 

(e) In connection with a conversion under which a cooperative becomes governed 
by thKcE1pter, the righgzfsecurities, or interests in the chapter 308A cooperative may E Echanged J converted into rights, prope_rt)T securities, or interests infi 
Eoperative as governed by this-chapter. 

_ _ 
Subd. 2. EFFECT OF BEING GOVERNED BY THIS CHAPTER. The 

conversion o_f a cooperative organized under chapter 308A to a cooperative govern? 
by this cha1fi=,r_ does not affect any obligations or liabilities_of_the cooperative before 
Eearversion cfiepersonal Eility of any person incurred before the conversion. 
V—Vhen the conversion is effective, the rightsfiivileges, and powers of tEcooperative, 
real and—13ersona1 property of the c—ooperative, debts duebtdthe cooperatTve, and causes 
o—f-acbtion belonging to thecooperative, remain vestecriifthe cooperative and are the 
property of the cooperaale as converted and governed—bythis chapter. 'I—‘ide_to_re—zfi 
property ESQ by deed or otherwise in the_c7§operative ofétrfld under c1T;>ter_3(W 
does not revert afififcf impaired by7re—z1son of the cooperative being converted and 
Ezrrjdfiisfiaptif Rights of creditors anddieiis upon property of the cooperative 
under chap_te§)8A are liabilities,_a-n—d— duties of the 
cooperative under clfiter 308A remain attachefio the cooperative as._<:onverted_2m—d 
governed by this chapter and may be enforced agahrst the cooperat_ive to the sfi 
extent as ifihaebts, liabilitresitndduties had origina11y—been incurred or_co—r1tracted 
by the co5pcEtive as organized under this crpter. The rigmprivilegesfpowers, and 
in—ter_e_sts in property of the cooperati\F under chapter 3.08A, as well as the debts_, 
liabi1ities,_and duties_ofWe cooperative are not deemed, as fcofieqfengf of the 
conversionfi have bear Fansferred for 211; pifinose of thelavvs of this state. 

—- : 
Sec. 15. [308B.231] CURATIVE FILING. 
If the secretary of state determines that a filing has been made in error by the 

coop§aWe, the secretarfi state may re-\H<e_ and exfi1fle—erTneo1E-f1lin—g id 
authorize a cuTtive docum'éIatTcTBeTiEd. A fiunfiae of $5oo§1Ta11 be charged for Hy 
such revocation or expungementgrrd subsequent c_ureit—ive am? _ —— 

Sec. 16. [308B.235] EXISTENCE. 
Subdivision COMMENCEMENT UPON FILING. I13 existence of a 

cooperative shall commence when me articles E filed with th_e secretary of state. 
New language is indicated by underline, deletions by strikeeut-.

Copyright © 2003 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



516~ Ch. 105, Art. 1 LAWS of MINNESOTA for 2003 

Subd. DURATION. A cooperative shall have a perpetual duration unless me 
cooperative provides £95 a limited period of: duration E articles. 

Sec. 17. [308B.241] BYLAWS. 
Subdivision REQUIRED. A cooperative shall have bylaws governing E 

cooperative’s business afiairs, structure, tlg qualifications, classification, rights Ed 
obligations o_f members, El E classifications, allocations, gig distributions o_f 

membership interests, which a_re not otherwise provided fire articles g b_y 
chapter. 

Subd. CONTENTS. Q I_f n_ot stated t_h_e articles, th_e bylaws must state: 

(1) the purpose of the cooperative; 

(2) the capital structure of the cooperative to me extent not stated in the articles, 
includh1g—a statement of the ~dl21s—ses and relative rights, prefgences, arfi Estrictions 
granted to or imposed upofiach class_5f-‘member interests, the rights toT1are in profits 
or diSt1'l—b—l1F()IlS of the cooperative, arfi the authority to iss—ue memfirship Eterests, 
which E E d€s‘i§a“ated t_o E detefinaby E boalfi; 
Q a provision designating th_e voting 2_1n_d governance rights, t_o @ extent fit 

stated E articles, including which membership interests have voting power 31 any 
limitations or restrictions on the voting power, which shall be in accordance with the 
provisions E’ chapter; 

Q 2_1 statement gig patron membership interests with voting power shall be 
restricted t_o Le vote for each member regardless o_f E amount pt‘ patron membership 
interests held in the alfairs of the cooperative or a statement describing E allocation 
gr" voting power allocated a_'s—1;?>scribed chapter; 

Q) a statement E membership interests h_<=,ld Q a member fie transferable only 
with E approval o_f E board Q g provided the bylaws; Ed 

(6) if nonpatron membership interests are authorized, a statement as to how profits 
and 1o_ss€s will be allocated and cash will Edistributed Between para?" m_e1_r~1bership 
Emests cofitimely and nonpa_tr<fi1erfie_rship interests collectively to the extent not 
stated in the articles,—a—_ statement that net income allocated to a patr3n—1r1embership 
Emstuasjeterrninednby the bomrhi Ecess of dividends aFd_additions to reserves 
shall bedistributed on thepbasis of pgronage, and a statemenTthat the reco—rds of the 
crqwfitive shall inc_l11cEpatron—r_nembership Egrests and, if Hhgzed, nonlitron 
membershipi—r1terests, which E E further described E bylaws pf any classes and 
in the reserves. 

(b) The bylaws may contain any provision relating to the management or 
regula—tion of the affairs of the cooperative that are not incor1_s.ist<e—nt with law or the 

(_l_) th_e number o_f directors £1 th_e qualifications, manner o_f election, powers, 
duties, and compensation, if any, of directors; 
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(3) the manner of admission, withdrawal, suspensions, and expulsion of members; 

Q generally, th_e governance rights, financial rights, assignability o_f governance 
and financial rights, agl other rights, privileges, 2_1_n_d obligations of members £131 their 
membership interests, which may E further described member control agreements; 
and 

Q) afl provisions required by gig articles t_o E th_e bylaws. 

Subd. 3. ADOPTION. (a) Bylaws shall be adopted before any distributions to 
members, but if the articles o1'—l>ylaws pro\Tet—hat rights of contrfmtors to a class 3 
rnembershfi-nteresgt will be determined in the bfirvvs, thenfile bylaws mustbe adopted 
before lg acceptanc~<a.§"7a_11_y contributio_r1s_t_o E clay.‘ _ 

(b) Subject to subdivisions 4, 5, and 6, the bylaws of a cooperative may be 
adopted or amended b_y E directors, o_r th_e members may adopt E‘ amend bylaws at 
a regular E special members’ meeting 

(1) the notice of the regular or special meeting contains a statement that the 
bylaxfi will be vaed upon and copies are included with thefitir, 
or copies‘ are available uptmeaiest from therooperativeand summary—s*tat7e‘ment of 
tli_e proposc=.—d bylaws g amendment inclfied th_e nfie;

_ 
(2) a quorum is registered as being present or represented by mail or alternative 

voting—method Email g alternative voting me_thod authorized b_y the board; and 
(3) the bylaws or amendment is approved by a majority vote cast, or for a 

coopfitifi with articles or bylaws requiring moretlian majoritmpmfil Er flier 
conditions f%proval, thebylaws or amendment isapproved by a proportionof the 
vote cast or? number of_tlTe total mgnbers are reqtiired by the articles or bylawsfi 
£§_cc>rEti_oris E appr—(7vEm_th—_e articles o_r—b‘y1aws @bE1 satisfief — 
9 Until th_e next annual or special members’ meeting, the majority of directors 

may adopt and amend bylaws for the cooperative that are consistent with subdivisions 
4 to 6, which may be further amended E‘ repealed Q fie members it E annual or 
special members’ me-eting. 

Subd. AMENDMENT OF BYLAWS BY BOARD OR MEMBERS. QE 
board may amend the bylaws at any time t_o a_d_d_, change, o_r delete a provision, unless: 

Q chapter, th_e articles, E E bylaws reserve the power exclusively t_oE Enbefi in whole or in part; or ' 

(_2) a particular bylaw expressly prohibits fie board from doing& 
(b) Any amendment of the bylaws by the board must be distributed to the 

memb—<3rs E later than te_n cEy&ter adopti-on E Q notice g the annual meetingbf 
the members must contain a notice and summary E th_e actual amendments to E Waws adopted by the board. 

(_c_) E members may amend E bylaws even though th_e bylaws E gig bf 
amended Q E board. 
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Subd. 5. BYLAW CHANGING QUORUM OR VOTING REQUIREMENT 
FOREMTSERS. (a) The members may amend the bylaws to fix a greater quorum 
or voting requiremeFt—fl:r-_ members, Sr-voting gro-tins of me1nbe—rs,_than is required 
u_nder this chapter. An Efnendment to—the bylaws to add: change, or fetea greater 
quomnior voting regiirement for m_enil;>rs shall Image same qtfirum requirement 
and be ad_opted by the same vogand votingfiips required to take action under the 
qlfiriiin and voti—1_i—gr—eq%r1$t_s.—fiei1 in effect or proposed to—b<5dopted, whichev_er 

is greater 
_- __ — —— 

Q A bylaw Lit fixes a greater quorum E voting requirement f_or members under 
paragraph (a) may not be adopted and shall not be amended by the board. 

Subd. BYLAW CHANGING QUORUM OR VOTING REQUIREMENT 
FOR DIRECTORS. Q A bylaw E fixes a greater quorum pr voting requirement f_or 
the board may be amended: 

specified E)_te_ pf either % members pr the board, l_31_1t th_e bylaw t_o be amended 
by a specified 1&3 o_f fie members, E bylaw must E adopted by fie same specified 
vote of the members. 

(c) Action by the board under paragraph (a), clause (2), to adopt or amend a bylaw 
that flanges the-cfirum or voting requirerfiit for the board shaf meet the same 
qfirum requirgnent and bcfidopted by the same VSEE fequfito tak-eahcfii Eder the 
quorum £1 voting reqT1ir_-eflment Eect gr fiosed t_o E-afinted, whicheverfi 
greater. 

Subd. 7. EMERGENCY BYLAWS. (a) Unless otherwise provided in the articles 
or byme board may adopt bylaws to laeeifective only in an emergency-as defined E paragraph—(d). Theaergency bylawsffiich are sul3jT<:tE)a1—nendment or_r-epeal by 
me membersTnay—include all provisions neccgary for managing the wcfiooperatig 
dfiing th_e emergency, includmg: 

— __ 

Q procedures E calling a meeting 9:" E board; 
(2) quorum requirements for the meeting; and 

Q designation g additional Q substitute directors. 
(_b)_ fl provisions o_f the regular bylaws consistent with the emergency bylaws 

shall remain effect during th_e emergency. Ih_e emergency bylaws shall n_ot E 
effective after the emergency ends. 
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Q may E be E basis fig imposition o_f liability o_n giy director, oificer, 
employee, or agent o_f tlg cooperative Q t_h_e_ grounds E E action E n_ot authorized 
cooperative action. 

(d) An emergency exists for the purposes of this section, if a quorum of the 
directors cannot readily 13 obtained because g some catastrophic event. 

Sec. 18. [308B.245] COOPERATIVE RECORDS. 
(a) A cooperative shall keep g permanent records minutes o_f ah meetings o_f 

member‘; and of the board, a record of all actions taken by the members or the board 
without aEeEigl3y a written unanimous consent in lie?oE1 meeting, amd”a_record 
of all waivers of ncfices of meetings of the membefi % E‘ the board. __ ~ 

£132 A cooperative shall maintain appropriate accounting records. 
(c) A cooperative shall maintain its records in written form or in another form 

capable of conversion into written form within a reasonable time. 

(cl) A cooperative shall keep a copy of each of the following records at its principal 

Q articles fld other governing instruments; 
Q._) bylaws o_r other similar instruments; 

Q) a record o_f th_e names an_d addresses o_f members, :1 form ga_t allows 
preparation of an alphabetical list of members with each member’s address; 

Q E minutes o_f members’ meetings, and records o_f a_1l actions taken by 
members without a meeting by unanimous written consent in lieu of a meeting, for the 
past three years; 

go; a_1l written communications within the past three years t_o members § :1 group 
or to any class of members as a group; 

Q) a copy o_f most recent periodic registration delivered t_o E secretary o_f state 
under section 308B.121; Q31 

£8_) ah financial statements prepared for periods ending during gig last fiscal year. 

(c) Except as otherwise limited by this chapter, the board of a cooperative shall 
havefiscretion t_o determine what EOE are apprTriate for‘-tine purposes 0% 
co-operative, the length of time records are to—be retained, ancl—poh'—c:ies relatingto F13 
confidentiality, disclosure, inspection, % copying o_f th_e records o_f E cooperative. 

Sec. 19. [308B.301] POWERS. 
Subdivision GENERALLY. Q I_n addition t_o other powers, a cooperative as E agent g otherwise: 
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Q may perform every a_ct necessary or proper t_o fire conduct o_f th_e cooperative’s 
business g th_e accomplishment o_f E purposes o_f th_e cooperative; 
Q E other rights, powers, pr privileges granted by th_e laws o_f state t_o other 

cooperatives, except those E g inconsistent with E express provisions o_f 
chapter; apd 

Q_) h3_s_ th_e powers given section 308A.201 Ed section. 

Q This section does n_ot give a cooperative tl'1_e power g authority to exercise me 
powers of a credit union under chapter 52, a bank under chapter fig E a savings 
association under chapter 51A. 

Subd. 2. DEALING IN PRODUCTS. A cooperative may buy, sell, or deal in its 
own produc_ts; the products of its individual—members, WES}? r'1or1—menEs;_tE 
pTwducts of anfiier cooperative association or of its members_ or patrons; or E 
products 0? another person or entity. A cooperath/eTn2§ negotiate the_price at whEhE 
products @ E $151; — T T __ _— _ 

Subd. CONTRACTS WITH MElVfl3ERS. A cooperative may enter ifl or 
become a party to a contract or agreement for the cooperative o_r E E cooperative’s 
individual memb_ers or patrorg or between_the?)operative and its members. 

Subd. 4. HOLDING AND TRANSACTIONS OF REAL AND PERSONAL 
(a) A cooperative may purchase and hold, lease, mortgage, encumber, 

sell, exchange,E1d_ convey as a El entity rea—l,—persona1, and intellectual property, 
ir1—cluding real %te, buildings, personal prfirty, patentfind copyrights as the 
business oTt_he cooperative may require, including the sale <?other dispositEn—o7f 
asits req—L1_irJb_y th_e business_o_f E cooperative g d—etce1r—n1ined E73 board. — 

Q A cooperative may take, receive, aid hold 311 arid personal property, 
including th_e principal an_d interest o_f money Q other funds £1 rights a contract, 
ip trust E E purpose {Lt inconsistent with me purposes of £13 cooperative 
articles pr bylaws ail may exercise fiduciary powers relation t_o taking, receiving, 

£1 holding E gal an_c_1 personal property. 
Subd. BUILDINGS. A cooperative E erect buildings p_r other structures g 

facilities E E cooperative’s owned pr leased property E E a right-of-way legally 
acquired lg th_e cooperative. 

Subd. 6. DEBT INSTRUMENTS. A cooperative may issue bonds, debentures, or 
other evidence of indebtedness and may borrow mm may secure any of iE 
obligations by mortgage of or creatioun E security interest HE‘ other encfibrficg 
or assignment of all or any—of its prtfierty, franchises, or—in—c_ome, and may issue 
Eiarantees for fiyfigfi pTpo§:.The cooperative may form special purToseb1_1siness 
entities t_o scour-e-assets g th_e cooTrative. _- E ADVANCES TO PATRONS. A cooperative may make advances to its 
members gr patrons E products delivered— by Q13 members g patrons t_o—@ 
cooperative.

’ 
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Subd. DEPOSITS. A cooperative may accept donations E deposits pf money 
g £11 personal property from other cooperatives g associations from which 
constituted. 

Subd. 9. LENDING, BORROWING, INVESTING. A cooperative may loan or 
borrow money to or from individual members, cooperatives, or associfinfiom 
which it is consfituted security that it considers sufficient._A cooperative 1_n_ay 
invest eu1d— reinvest its funds. 

—_ — 

Subd. 10. PENSIONS AND BENEFITS. A cooperative may pay pensions, 
retirement alldwances, and compensation for past se_rvices to and fome Qefit of; and 
establish, maintain, coriiriue, and carry out: V1011)’ or pafizm Etgexpensebffi 
cooperative, employee or incmve benfiplans, trust, Ed provisi—ons to _cg £6?E 
benefit of any or all of its and its related organizations’ officers, rnanagefi, dll?ItO1‘S, 
governors, employees, E agents; and in th_e E of a related organization E is a 
cooperative, members w_hg provide_s-ervices to the cooperative, and any of their 
families, dependents, arg beneficiaries. It may hidemnify and purclfie and nfinfi 
insurance for and on behalf of a fiduaag-of any of th§ employee—benefit and 
incentive plans, trusts, E1 provisions. 

Subd. 11. INSURANCE. A cooperative may provide for its benefit life insurance 
and ofirgingfrance with respectlo the servicesof any or a1fi;fTt—s membeT,managers, 
directors, emp1oyee;—an_d_ agents: -0.1" on the l~ife7f: —m_e-11-1171‘ for the purpose of 
acquiring at the death o_f the member§nfi>ra_ll rfinfiarship interests-iqnflie cooperatiig 
owned byptlg member. 

— wt — w —— 
Subd. OWNERSHIP INTERESTS IN OTHER ENTITIES. (a) A coopera- 

tiye may purchase, acquire, hold, or dispose of the ownership interefi of another 
business entity or organize business_entities whethgorganized under the laws of this 
state or anothefstate or the United States and assume all rights, interEt_s,—p§r-i'vi’lI:,<—;e—'s, 
gpofiibilities, arficflmjtions arising o1fi)f the ownership interests, including a 
business entity o1_'ganized: 

*‘ — —— I 

_(_1_) as _a federation o_f associations; 

(2) for the purpose o_f forming a district, state, o_r national marketing sales g 
SCIVICC agency; 01' 

(3) for the purpose o_f acquiring marketing facilities E terminal 3 other markets 
in this state or other states. 

_(_b2 A cooperative may purchase, own, and hold ownership interests, including 
stock and other equity interests, memberships, interests nonstock capital, g 
evidences o_f indebtedness g E domestic business entity E foreign business entity. 

Subd. FIDUCIARY POWERS. A cooperative may exercise afl El a_l1 
fiduciary powers relations with members, cooperatives, associations, gt business 
entities from which it is constituted. 
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Sec. 20. [308B.305] EMERGENCY POWERS. 
_(_a)_ In anticipation 2° E during Q emergency defined paragraph Q E board 

may: 

Q modify lines o_f succession t_o accommodate th_e incapacity g E director, 
oficer, employee, or agent; and 

Q2 relocate the principal office, designate alternative principal oflices pr regional 
offices, or authorize the oflicers to do so. 

Q During an emergency a_s contemplated paragraph gdl unless emergency 
bylaws provide otherwise: 

(_1) notice o_f a meeting o_ftl1_e board need be given only t_o those directors t_o whom 
it is practicable to reach and may be given in any practicable manner, including by 
publication o_r radio; an_d 

(2) one of more officers o_f the cooperative present a_t a meeting o_f E board may E deemed t_o E directors E th_e meeting, order of rank and within the same rank 
i_n order o_f seniority, Q necessary to achieve a quorum. 

£92 Cooperative action taken good faith during E emergency under section 
t_o further th_e ordinary business affairs o_f th_e cooperative: 

(1) binds the cooperative; and 

employee, or agent of th_e cooperative pp E grounds that the action was n_ot E 
authorized cooperative action. 

Q2 An emergency exists E purposes o_f section a quorum g E directors 
cannot readily E obtained because p_f a catastrophic event. 

Sec. 21. [308B.311] AGRICULTURAL PRODUCT MARKETING CON- 
TRACTS. 

Subdivision 1. AUTHORITY. A cooperative and its patron member or patron 
may make and execute a marketing cc;1tract, requiring‘t_he-patron member orpatron to 
sTa speciid portion_ of the patron member’s or pEon’s agricultural$roduct E 
Ecified commodity prcfiuad from a certain ahaiaexclusively to or through HE 
cooperative pr facility established b_y @ _ _ — 

Subd. 2. TITLE TO PRODUCTS. If a sale is contracted to the cooperative, the 
sale shall transfer title to the product absolutefiei-rcept for a re(;>rcl—ed lien or securfi 
Erggainst thagfitfilral products of the patron ngniber or patrc>—n-i1—1-‘the state 
central notificatia system and liens grante:dTgainst farm produc_ts under fie-d§al—l_aTV-V-, 
to the cooperative on product or at an~o—tRr specified time if expreyy 
Eroided in the cofiact. The c:ontr—act may alfiwu the cooperative tofidr resell the 
product of—it$atron member or patronwh or witho_ut taking titleto E? pr0d—u.ct-,‘a_I1d 
pay the Essie price to the pa—tron merF3r_o_r patron, after dficfirg all necess?y Eng overhead, ar1i_otl1—er costs Ed expenEs, includirfinher properTeserves and 
interest. 
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Subd. 3. TERM OF CONTRACT. A single te_rm_ of a marketing contract shall 
not exceed En years, but a marketing contfiicfnay be mgle self-renewing for periods 
Ht; exceedihgfive yea—r's‘each, subject to the rigmfatfiarty to terminateby giving 
Wtten notice ofihe termination duringa1_p_eW>cl—p_f_tE current @ as specifi?d th_e 

contract. 

Subd. 4. DAMAGES FOR BREACH OF CONTRACT. The bylaws or the 
marketiigcdntract, or both, may set a specific sum as liquidated d—ar_nages to be_pE 
by the patron member 6E"p“a"tF6F:6ThE cooperati_ve_for breach of any provifoifiifi 
marketing contract regaTding the sale—t)i' delivery or Wthholdingofiproduct ancrmnay 
provide that the member or pzfrofiam pay the cbflsts, premiumsTor bonds, ex—;>e:11sTs, 
and feesTafiction is bmught onEcEr'a-ct by the cooperativ-e.‘ The remedies for 
bre—aclTof_(:(Et1_‘a—ct-are:/alid and ehfo-rceable in tlTemTurts o_f this statfihe provisic;1_s 
shall E_enforced a_s—liquidat~ed— damages £lEr_:-‘n_ot considefid _a_-1E1zmy_. 

Subd. 5. INJUNCTION AGAINST BREACH OF CONTRACT. If there is a 
breacfihfiatened breach of a marketing contract by a patron member or_patron,_the 
cooperfive is entitled to an iiijunction to prevent thefilrther breach of the_contractE 
to a decree Hf specific——pe‘r—forn1ance of_the contract. Pending the adjudication ofTlE 
a_ction after filing a complaint showiggfie breach or threate11e—d breach and fifngj 
sufficieEond, tlie cooperative is entfid to a temporary restraining—order and 
preliminary injunction against the patron member__o1_' patron.

1 
Subd. 6. PENALTIES FOR CONTRACT INTERFERENCE AND FALSE 

REPORTS:Any person who knowingly induces g attempts to induce any member gr 
patron o_f a cooperative organized under chapter t_o breach a marketing contract 
with E cooperative, g who maliciously and knowingly spreads false reports about the 
cooperative’s finances or management, i_sElty p_f a misdemeanor itlg subject t_o aE 
of not less than $100, and not more than $1,000, for each such offense. 

§l1E<_Zl_: CIVIL DAMAGES FOR CONTRACT INTERFERENCE AND 
FALSE REPORTS. I_n addition to the penalty provided in subdivision 6, the person 
ma_y_ E liable to th_e cooperative Era-vil damages for any_ violation of subcfvision 6. 
Each vi<E5n—s__h;al1 constitute a 's—a3aratT3 offense. 

— 1 M _ 

DIRECTORS AND OFFICERS 
Sec. 22. [308B.401] BOARD GOVERNS COOPERATIVE. 
A cooperative shall be governed by its board, which shall take all action for and 

on behalf of the cooperflie, except EBEE actions reserved orfirfid to mefifbél; 
B—oard actio_n slfill be by the affirmative vote of a majority of The directors-voting at a 
duly called m%1¢<;1rEess.—z1 greater majcWy_is_required by_tlFartic1es or bylaws.-/K 
d—ir§:tor individually or collectively with otherfiirectors dcgs 33: have aumority to aa 
{or or on behalf of tl_1e cooperativeTless authorized bTtheEoaF.A director_@ 
adv5Eate—interests_ofFembers or member groups to th%oEl, but the— fiduciary duty 
of each director isTo representfiie best interests o7th§cooperaTive_§1d all member—'s E>1@vT__j_— __ —~ 
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Sec. 23. [308B.405] NUMBER OF DIRECTORS. E board shall n_ot have 1_es_s than E directors, except E a cooperative with E Q fewer members may have three Q more directors as prescribed Ere articlesE 
Sec. 24. [308B.41l] ELECTION OF DIRECTORS. 
Subdivision FIRST BOARD. Zlg organizers shall elect £1 obtain me 

acknowledgment 9_f th_e first board t_o serve until directors E elected Q members. 
Until election by members, E E board shall appoint directors t_o E £11 vacancies. 

Subd. GENERALLY. Q Directors shall E elected fin‘ E term, a_t th_e time, 
and in the manner provided in this section and the bylaws. 

shall E elected exclusively by t_lE members holding patron membership interests 
unless otherwise provided tl1_e articles g bylaws. 

(c) The voting authority of the directors may be allocated according to allocation 
units_5r fiity classificationsbfThe cooperati\Tpfdvided that at least onghalf of the 
voting—power on general matte?sFf the cooperative shall ballbcfi to the diratfi 
elected by ma;-fibers holding patr3n—n1embership inTe.r?st; or in the ategative, the 
directors_elected by the members holding patron membershf in_teTsts shall haveE 

g not@ minority voting power on general matters of the<T)p?1ti\/fe. 
(d) A director holds office for the term the director was elected and until a 

successor does n_ot make the prior o_r subsequent gm o_1"tl1_e director g gig board void 
o_r voidable. 

Q Subject t_o any limitation th_e articles g bylaws, £13 board may set _tl§ 
compensation o_f directors. 

£g_) Directors may be divided i_nt2 or designated an_d elected Q class Q other 
distinction § provided th_e articles E bylaws. 
Q A director may resign b_y giving written notice t_o me chair of E board or the 

board. The resignation effective without acceptance when £19 notice given t_o th_e 
chair of the board or the board unless a later effective time specified E notice. 

Subd. ELECTION AT REGULAR MEETING. Directors shall E elected a_t 
th_e regular members’ meeting fg E terms g ofiice prescribed th_e bylaws. Except 
g)_1_' directors elected a_t district meetings or special meetings 9 replace a vacancy, all 
directors shall E elected a_t % regular members’ meeting. There shall be no 
cumulative voting for directors except § provided chapter an_d t_h_e articles E 
bylaws. 

Subd. 4. DISTRICT OR LOCAL UNIT ELECTION OF DIRECTORS. For a 
cooperative_with districts or other units, members may elect directors on a district 0} 
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unit basis if provided in the bylaws. The directors _m_ay be nominated gr" elected at 
as-trict meetings provided fire byfi?/s. Directors L1? Q nominated a_t district 
meetings shall be elected at the annual regular members’ meeting by vote of the entire 
memberslfiufiess the bylaws provide that directors w_11o are nFm—iEa_ted a_t—clistrict 
meetings are to be eleE:d by vote of the members 9_f tbe distriaat th_e district meeting, 
95 th_e ann-ual_reE1lar merrrbepr-s’_1neefig. 

Subd. VOTE BY MAIL OR ALTERNATIVE BALLOT. T_he following shall 
apply 

_t_o_ 
voting by mag Q alternative ballot voting: 

Q) a member mg E vote E a director other bh_an by being present at a meeting g b_y mail ballot SE alternative ballot authorized by Ebb board; 
Q fig ballot shall b_e a form prescribed by th_e board; 

(3) the member s_hall mark the ballot for the candidate chosen and miil the ballot 
to the_c3o-perative a sealed Elm envE16;§é‘ inside another enxglope befingfire 
In-eEer’s name, or @ vote designating the candidate chosen by alternative ba1lot~i—n 
th_e manner prescribed b_yTh_e board; pay 

“I _ W 

(4_) tbe ballot _o_f th_e member received lg tl_1e cooperative gn 95 before th_e% 
bf E regular members’ meeting 91: § otherwise prescribed fg alternative ballots,E 
ballot shall be accepted @ counted a_s E E o_f Q13 absent member. 

Subd. BUSINESS ENTITY MEMBERS MAY NOMINATE PERSONS 
FOR DIRECTOR. If a member of a cooperative is not a natural person, and the 
bylaws Q n_o_t provide~ot_herwise, the—rrIe1nber may appoimcrelect one E more—1EtuTzfi 
persons t_o be eligible [o_r election—a__s_ _a directcE_ 

‘mg-_— —_ 
Subd. TERM. A director holds office f_o£ th_e term th_e director E elected ail 

until a successor elected gig h_a§ qualified, o_r gig earlier death, resignation, removal, 
E disqualification ff th_e director. 

Subd. ACTS NOT VOID OR VOIDABLE. E expiration bf a_t director’s term 
with g withouttl1_e election o_f a qualified successor does n_ot make prior by subsequent 
acts of the director void or voidable. 

Subd. COMPENSATION. Subject t_o gig limitation t_h_e articles o_r bylaws, 
th_e board E Q tlfi compensation 9_f gig directors. 

Subd. CLASSIFICATION. Directors may E divided i_ntg classes § provided 
in the articles or bylaws. 

Sec. 25. [308B.415] FILLING VACANCIES. 
Subdivision PATRON DIRECTORS. If a patron member director’s position 

becomes vacant 91‘ a n_e\y director position cre_ated E a director that was 9_r is to be 
elected b_y patron members, the board, in consultation with the dir_e<_:t_<-)§e1ecte.c1‘b-y 
patron members, shall appoint-apatron member of the coyrati-ve to fill the director? 
position until thefigt regular Br special membeFsTneeting. If ther_eEe—rTo directors 
elected by:1)21tE1 Earnbers on The board a_t bhe ti_me bf tg vacancy, a_s‘p—ecial patron 
member-svmeeting shall 13 crallecftg fill die patron member director vacancy. 
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Subd. 2. N ONPATRON DIRECTORS. If the vacating director was not elected 
by th;.t—r-on members or a new director positiongcreated, unless othef/is~e—provided 
Ethel‘ articles or bylaw; fhmioard shall appoint; director to fill the vacant position 
b_y/majority vot_e of the reIr_1aining orthen serving directors_ev—eT1Hough less than a 
Eorum. At mTnE<FE:gular or sp—e'c-zialjrnembers’ meeting, mTmembers_E pa_tr_or_1 
members§1___2E£_ 2_1 directdr‘ t_o E tfi unexpired En ot‘—tl1_e vacant Erectors 
position. 

Sec. 26. [308B.421] REMOVAL OF DIRECTORS. 
Subdivision MODIFICATION. E13 provisions o_f section apply unless 

modified by the articles or the bylaws. 

Subd. REMOVAL OF DIRECTORS. A director E E removed a_t E time, 
with or without cause, if: 

Q 313 director Es named b_y th_e board t_o Q a vacancy; 
Q fie members have E elected directors th_e interval between th_e time o_f Q13 

appointment t_o fi_ll a vacancy E th_e time o_f th_e removal; an_d 
£32 a majority of £13 remaining directors present aflirmatively vote to remove fie 

director. 

Subd. 3. REMOVAL BY MEMBERS. Any one or all of the directors may be 
removed atany time, with or without cause, bydiejiignz-1Eve_vEe of the hold_ers E” 
a majority_ofil—1e_\7(En?)ovWar of membership“i11—t.e-rests entitled_t<TvoFeFan election 
of directorsrphr-5/ided that if a director has been elected solely by_thT)atE)n_ members 
ET the holders of a claafseries of mgnbfiip interests as stat-edin the articles or 
b_ylEs, thj Lat directoffi E removed @ b_y E affirmative fie Iftli holdeg 
o_f a majority o_f E voting power o_f tfi patron members fg a director elected b_y t_h_e_ 
patron members or of all membership interests of that class or series entitled to vote 

Subd. ELECTION OF REPLACEMENTS. New directors may be elected at 
a meeting a_t which directors are removed. 

Sec. 27. [308B.425] BOARD OF DIRECTORS’ MEETINGS. 
Subdivision 1. TIME AND PLACE. Meetings of the board may be held from 

time to time as prgvided in the articles or bylaws at ahyplacejvs/itm_or-wmut the 
sTa_te dial board may seizcfir by any means descfibain subdivision? If the boafi 
fito_seI§ta—place_f—<)_r@3E1g_,the—meeting must be l_1e_ld a_t the princged e7ecutiVe 
oflice, unless TIE articEs g bylawsfiovide otherwise. 

Subd. 2. ELECTRONIC COMMUNICATIONS. (a) A conference among 
directors by_any means of communication through which th—e dTrectors may simulta- 
neously hear?ach other firing the conference constitutes a board meetingjthe same 
notice is—gh/enfithe conferenceas would be required by subdivision 3 for} meeting, 
a_n_d _E1_e number—o_:f directors participating E con§:rence would E suflicient t_o 
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constitute a quorum at a meeting. Participation in a meeting b_y thLt means constitutes 
presence person at £12 meeting. 

(b) A director may participate in a board meeting not described in paragraph (a) 
by any means of _E—mmunication Through which the—director, other directors E6 
p—art?1-)ating, and_ all directors physically present at t:h—e meeting may simultaneousfi 
hear each otherdiirihg th_e meeting. Participation meeting b_y @neans constitutes 
presence in person at the meeting. 

Subd. 3. CALLING MEETINGS AND NOTICE. Unless the articles 95 bylaws 
provide for_a different time period, a director may call a board meeting by giving at 
least tenfldays’ notice o_r,‘i_n the case_ of organiz—mior1a1~rr1e¢:Tgs, at leastThree day_—s—’ 
nTtit:cJ..t?) alfirect-()1 o—f_tl:1e (_l‘ate,—tE1e,— and place of the meeting. TBé_nBEi5EEed not 
gate gigpurpose pf Erheeting unless chapteffhg articles, p_r_W_e bylaws_r§1u_ire 
it. 

Subd. 4. PREVIOUSLY SCHEDULED MEETINGS. If the day 01‘ date, time, 
and 131EE?o"r a board meeting have been provided in the_arTE1e‘s_oTl)3TlEvs,? 

5 pr-erous meeti11g—oTtlieboard, no nodce—is required._ Notice of 5.3 
adjourned m_ee_ting need not be givenaier than by announcement at the meetii1_gat _ —‘ ——_ _ g _—_-j _ — -3- '- 

Subd. 5. WAIVER OF NOTICE. A director may waive notice of a meeting of the 
board.~A-Tvaiver of notice by a director entitled motice is effectfie whether EE 
before,at, or after_fl1_e meetmg: and whether given—in writing: orally, or by attendance. 
Attendancta7)yTdirector at a rEting is a waiver of notice of that_meeting, except 
where the director objects atthe beginnirfg Sr the meefing to the_tr:§1§1ction of business 
becausethe meeting is not_la—vW‘ully called Franvened and does not participate in the 
meeting alter th_e obj—ect_i;n. 

w — i — '_— 
Subd. ABSENT DIRECTORS. If the articles g bylaws so provide, a director 

may give advance written consent or opposition to a proposal to b_eacted on at a board 
If the director is not pgsent at the meeting, conserif or oppgsitidn to a 

proposal cl_c)es—r1ot constittrtefieseiice for_p1fposes of determiningthe existence Fr 3 
quorum, lflfiofent or opposition musfie counted 2'5 the vote of a director preserfat 
t_h§ meeting favor if or against the prfiosal and must b_e?1te_re_d in the minutes or 
_o_th_e_r_ record of action at the mee—ting, if the proposal acted on at-the meeting T5 
substantially tfie same ofi12Eubstantial1y_th_e_same efiect E1-e prop_osaTto which the 
director has c—o_nsented_9rEjected. 

~— _ —_ _ .- 

Sec. 28. [308B.431] QUORUM. 
A majority, g a larger or smaller portion or number provided in the articles or 

bylaws, 91"" the directors currently holding ofliceis a quorum for th_e Eansaction 6? 
business. In the absence of a quorum, a majority otthe directorfiregnt may adjoum 
a meetingflfrcfi time to tin}; until a quorum is preseglf a quorum is preat when a 
duly ca1led——or-l‘1<e_l7d—n1<§ting—_is~c(7nv~<:ned, the Erectors present may continue to transact 
bugness unFl—adjournment,_even though—the withdrawal omumber of_ directors 
originallypresent leaves l<£t_E_1 th_e proportion o_f number—otl1erwise reilired f_or _a 
quorum. 
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Sec. 29. [308B.435] ACT OF BOARD OF DIRECTORS. 
The board shall take action by the affirmative vote of the greater of (1) a majority 

of di@oTs_pFe@aT? duly ggfdfieeting at thoW1o‘t1E action is":aTcEn§ or (2) a 
majority of the n1inimu_mW)portion or number3f—di_rect_o_rs that w—ou1d cons-tittfi E 
quorum f3 th—e transaction of buslnesswat the meeting, excepttvhere this chapter, the 
articles, RIJWIWS require the affirmativex/~oTe of a larger proportion o_?fiumber. If 53 
articles 9? bylaws require alTrger required by this chapgr 
for a particular action, fie articles g by1aws—control. _- 

Sec. 30. [308B.441] ACTION WITHOUT A MEETING. 
Subdivision 1. METHOD. An action required or permitted to be taken at a board 

meeting may be t2Il_<en by written~a<—:tion signed by aTof the CIIICCEHE If the ;rti_cles or 
bylaws sTm<)7ide, anfiction, other than an acfioirraqlfiing membefapproval, m? 
be takeiiby written acfion signed by tfiumber of directors that would be requirefio 
talce the sgme action a_t z_1 

meeting—o_-_f-IE board a_t_ which a_ll directors w?re present." 

Subd. EFFECTIVE TIME. E written action eifective when signed b_y me 
required number o_f directors, unless a diiferent effective time provided E written 
action. 

Subd. 3. NOTICE AND LIABILITY. When written action is permitted to be 
taken by less_than all directors, all directors must be notified immedia_tely of its toxfifid 
eTfe'ctiW, daIeI?ailnre to provi$ the notice does_not invalidate the wriIEIi_ac?n.—A 
director who does not sfin or conse_r-1? to the w?iEe_n_aEtion has no liability for the action _6_reT6117s'E§k_en_py_gHrEcm—awE117——"”'“_——*""__‘— 

Sec. 31. [308B.445] AUDIT COMMITTEE. 
The board shall establish an audit committee to review the financial information 

and 2E<§)unting r?p<_)rt of the Eoperative. The cooperative shall have the financial 
irfiirmation audited forpres—ehtation to the ngn-bers unless £*?rla—w—s_a11Tv financial 
statements that are ngaudited and tlfiefiancial statements clearly state that they are 
not auditedE1Ilt—he—difference laejveeii the financial statements andElit<:—dfi171<§al 
fiements tl-E ar—e prepared according to— generally accepted acgcmnting procedures. 
The directofihm elect members to the? audit committee. The audit committee shall 
Jure an indepxderjeview o_f fig cF)perative’s finances—2E audit. 

__ 
Sec. 32. [308B.451] COMMITTEES. 
Subdivision 1. GENERALLY. A resolution approved by the affirmative vote of 

a majority of the b_oard may estab1ish_committees having thcfiufiiority of the b3a?d i—n 
the managt;neI1I o_f the o_f the cooperative only to—th_e_: extent p_rovided in th_e 
r<:—so1ution. Committeg may includefipecial litigatioficoinmittee consisting of fie? 
more independent direcIc§:s or other_ independent persons to consider legal r—igmo_r 
remedies of the cooperative and whether those rights and remedies should be pursued‘. 
Committees fiber than specfitlfi litigation committees”-a‘re subject at all times to the 
direction gig contrag‘ the board. 

— _ _‘ —- 
New language is indicated by underline, deletions by

Copyright © 2003 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



529 LAWS of MINNESOTA for 2003 Ch. 105, Art. 1 

Subd. 2. MEMBERSHIP. Committee members must be natural persons. Unless 
the articles '0} bylaws provide for a different membership gTnanner o_f appointment, a 
c_o_mmittee consists of one or @ persons, who need not Q directors, appointed by 
aflirmative _vo_tta o_f a_majoriTy of tfi directors present. 

Subd. PROCEDURE. E5 procedures Q meetings of the board apply t_o 

committees gig members o_f committees t_o Q13 same extent as those sections apply to 
the board and individual directors. 

Subd. MINUTES. Minutes, aiy_, of committee meetings must be made 
available upon request t_o members o_f the committee gig t_o any director. 

Subd. STANDARD OF CONDUCT. TE establishment o_£ delegation o_f 

authority to, 2_1n_d action b_y a committee fires n_ot alone constitute compliance by a 
director th_e standard of conduct s_et forth section 308B.455. 

Subd. COMMITTEE MEMBERS CONSIDERED DIRECTORS. Commit- 
te_e members g considered t_o l_)_e directors E purposes o_f sections 308B.455, 
308B.461, an_d_ 308B.471. 

Sec. 33. [308B.4S5] STANDARD OF CONDUCT. 
Subdivision 1. STANDARD AND LIABILITY. A director shall discharge th_e 

duties of the position of director in good faith, a manner the (Erector reasonably 
believes_to_be in the @ interestsbf the cooperative, and witl1—tl1e care an ordinarily 
p1udentp—e‘rs—o-nT_n_aTike position wohlcfixercise under s?1i121r——c—:ir_<:_11_m_st$1<':es. A person 
who so performs tB6§ duties is not liable by reason of being or having been {director 
fgcooperative. 

W __ _ _ W —— _ 

Subd. RELIANCE. (32 A director entitled to rfl Q information, opinions, 
reports, o_r statements, including financial statements a_r51_ other financial data, each 
case prepared or presented by: 

Q o_ne _o_r more officers or employees of £19 cooperative who th_e director 
reasonably believes t_o be liable ami competent th_e matters presented; 

(_2_2 counsel, public accountants, g other persons a_s t_o matters that th_e director 
reasonably believes E within E person’s professional g expert competence; or 

(’.’a_) a committee of die board upon which th_e director does n_ot serve, duly 
established by me board, a_s t_o matters within designated authority, t_lE director 
reasonably believes Q9 committee to merit confidence. 

Q32 Paragraph Q.) does E apply t_o a director who l_Ls_ knowledge concerning th_e 
matter question gag makes th_e reliance otherwise permitted lg paragraph gal 
unwarranted. 

Subd. PRESUMPTION OF ASSENT AND DISSENT. A director who is 
present at a meeting of th_e board when an action approved by @ aflirmativevote 
of a majority of thehdirectors present is-presumed to have assented to the aCT)Il 
approved, unle§ E director: T M _ —_ 
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(_1_) objects at the beginning of the meeting to the transaction of business because 
the meeting is m; 1za.—vvfu1ly called~or—E)nvened aE$es not participate in the meeting 
afTer the objecti_o—n, in which caseThe directorFno—tconsidered to be prgent at the 
mTatin—,g-fo_r any purpbse o_f t_h_?:'haEer; 

—' — _ _ _— 
Q votes against tl‘1_e action at th_e meeting; gt 
Q prohibited b_y a conflict o_f interest from voting Q th_e action. 

director, a director may, considering?_1e best interests_o_f th_e coopegtive, consider 
the interests o_f he cooperative’s employees, customers, Suppliers, arid creditors, th_e 
economy of the state, and long-term a_s well as short-tenn interests of the cooperative 
gig patmiinembersjihcluding E possibility E these interests rfifie best served 
b_y th_e continued independence o_f me cooperative. 

Sec. 34. [308B.461] DIRECTOR CONFLICTS OF INTEREST. 
Subdivision CONFLICT AND PROCEDURE WHEN CONFLICT 

ARISES. (a) A contract or other transaction between a cooperative and one or more of 
its director: 0? between a—cooperative and a business entity in or of —vI/—1Iicl1—<)rE EH0-re 
Eits directog are governors, directorsjmanagers, officers,3rTeg_al represfiadves or 
Eve a materiafiinancial interest, is not void or voidab1e_ because the director 5 
directors or the other business entities ye fiefor because the direct;()—r or directo_rs 
are preseIIt_a1t—the meeting of the membeTs or the Emrd or a committee arwhich the 
contract or transaction is authorized, approved, or ratified, if: 

Subd. CONSIDERATIONS. In discharging the duties of the position of 

(1) the contract or transaction was, and the person asserting the validity of the 
contrg:-t E transactidn sustains thfiur7n_;f establishing that—the contrac?t—oT 
transactiofwas, fair and reasonab1% to the cooperative at the tir‘n-e_itWIs authorized, ?r3v?1Tg§T1ti'fiE?i'a_T_<1_7:_"__‘——"_‘?% 

(i) the material facts as to the contract or transaction and as to the director’s or 
diI'ecErs’—interest EW:lo—sed Efknown tofiie members; E _ — — _ 

(ii) the material facts as to the contract or transaction and as to the director’s or 
directc—>?s7i—nterest arefT1l)Idis_c1o_sed or know? to the boardT)ra_c‘om?ittee, and ttg 
board or committeeaudorizes, approves, or ratifEs—tlTe contrac_t Er transaction i_n_go—o_d 
faith bya majority of the board or comm7tee, but tfi interested‘ director or dgectors 
irflcounted <Ete—r—1_nining E presence o_f?;1$rum fig must Qt vofe; or 

(_2) th_e contract E transaction a distribution, contract, g transaction that made available t_o a_l1 members o_r patron members § part £)_ftl1_e cooperative’s business. 
(b) If a committee is elected or appointed to authorize, ratify, or approve a contract 

g transaction under thfs section: the membeTs of the committee must ndt have a 
conflict of interest afi be charga with reprgeifiig the best intereg Bfihé 
cooperativ_e. 

1 _ —_ —— __ — — 
Subd. g MATERIAL FINANCIAL INTEREST. Q purposes _o_f gig section: 
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(1) a resolution fixing the compensation _o_f a director g fixing the compensation 
of ano_ther director as a_ dire—cTor, officer, employee, or agent o_f the cgperative, no_t 
FV-Old or voidable or considered to be a contract or other transaction between a 
fipefitive and one_or more of its_clirect3rs for purposes of this section even though 
the director rec:-:iWr'fg—the compensation fixedb—y the resolution? present efilvoting at 
ET: meeting of the board or a committee E Wiich the res_olution isaitithorizei 
a—m>roved, or ratified 9_r even—tl1oI1gh other directors votingipon Q13 resohition E adj 
receiving r51npensation_flTm gig cooperative; and 

(2) a director 11as a material financial interest in each organization in which the 
direcfi or the spouse; parents; children and spousesohifiildren; brothers and siste?s 
and spouses—df brothers and sisters; andtE brothers Ed sisters of the spoI1s_e of the 
Fector or any combinati<)—n of them lE\_re—a_material fin-zmcial interbesi-For puipo-ses—cE‘ 
this sectiorn—a contract or OTIIBI‘ trarfegtibn between a cooperative an? the spouse; 
pgents; children gl spo—1ises of children; brothers and_sisters and spofisifq brothers 
and sisters; and the brothers and sisters of the spou§f a dire% or any combination 
dfihem, is consfilered to bea—transacti<§i between tl1§<:~<)opei'ativ<;_ai?tlic_ director. 

Sec. 35. [308B.465] LIMITATION OF DIRECTOR’S LIABILITY. 
Subdivision 1. ARTICLES MAY LIMIT LIABILITY. A director’s personal 

liability t_o E-Z cocfierative or members for monetary damages E breach o_f fiduciary 
duty as a director E be eliminated ofiimited th_e articles or bylaws except as _ _"—_ " _‘_ _“ _ 

Subd. RESTRICTIONS ON LIABILITY LIMITATION. The articles or 
bylav@ not eliminate or me liability o_f a director: 

F-— _- 

L12 _f__oi' a breach 9f the director’s duty 
pg’ loyalty t_o th_e cooperative or members; 

Q E acts Q omissions that are not good faith or involve intentional 
misconduct gr a knowing violation o_f law; 

(?a_) £o_r knowing violations 9_f securities laws under section 80A.23 g _fo_r illegal 
distributions; 

Q f_or a_ transaction from which the director derived E improper personal benefit; 
or 

(32 Q E act Q omission occurring before the date when Ere provision th_e 

articles 3 bylaws eliminating g limiting liability becomes effective. 
Sec. 36. [308B.471] INDEMNIFICATION. 
Subdivision DEFINITIONS. (_zQ _'l‘_he definitions subdivision apply to 

tins section. 

Q “Cooperative” includes a domestic or foreign cooperative that was the 
predecessor of the cooperative referred to in_ this section in a merger c—>—r_bt§ 
transaction irl—wh—ich the predecessor’s exi§erTce_Tased upon_consummatioFof the 
transaction._ 

__ _— 
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Q “Official capacity” means: 
Q with respect t_o a director, th_e position o_f director a cooperative; 

Q with respect t_o 2_1 person other than a director, 1:h_e elective g appointive oflice 
or position held by fire person, member of a committee g the board, the employment 
relationship undertaken b_y a_n employee o_—f@ cooperative, o_—rth_e scope—o_r‘ E services 
provided by members o_f the cooperative who provide services to E cooperative; Ed 

(3) with respect to a director, chief executive oflicer, member, or employee of the 
coope_:'rat,i\/T who, whiE 5 member, director, chief executive officer, o_r employee o_fE 
cooperative, is or was serving at the request of the cooperative or whose duties in_tE 
position invoIve—or_i_n—vo1ved servfi as a goverrnir: director, manager, officer, mer_nber_, 
partner, trustee, eTnployee, or agent 6? another organization or employee benefit plan, 
the position of that person 5% a governor, director, managerfofiicer, member, partner, 
tr_u_stee, empldyeef or agent,—as_the case may be, of the other organization or employee 
benefit E — _ — % X — — _“ j ‘- 

Q “Proceeding” means a threatened, pending, o_r completed civil, criminal, 
administrative, arbitration, E investigative proceeding, including a proceeding b_y E‘ 
the right of the cooperative.

' 

(e) “Special legal counsel” means counsel who has not represented the coopera- 
tive or a related organization, or a director, manager, member of a committee of the 
board, or employee whose indemnification is in issue. 

Subd. 2. INDEMNIFICATION. (a) Subject to the provisions of subdivision 4, a 
cooperative_g1aE indemnify a personmade or th_reE,ned to be rfiade a party :35 
proceeding by reason of the f_ormer or present-official capac§ty—of the person agahist 
judgments, pe-nalties, fi-rIeEncluding,_without limitation, excise taxesjssessed against 
the person with respect to an employee benefit plan, settlements, and reasonable 
expenses, inmding attorney/_ fees and disbursements incurred by —th_e person in 
connection with the proceeding,T,wi—th_respect to the acts or omissE>'ns_o_f the perscm 
complainedTin—the proceeding:_th_e-person: 

———— _— 
(1) has not been indenmified by another organization or employee benefit plan for 

the sE1e—jud—grx'1e1—1ts, penalties, fires, including, withofi limitation, excis'e—t_ax_e§ 

Eessed against the person with respect to an employee benefit plan, settlements, and 
reasonable expenses, includi1Tgattomey Earl disbursements incurred Q E per-s-o-Ii 
in connection with the proceeding with respect to th_e same acts or omissions; 

(2) acted in good faith; 

(3_) received rip improper personal benefit E the person h_as_ not committed E act 
for which liability cannot lie eliminated E limited under section 308B.465, subdivision 
2;

I 

Q E case o_f _a criminal proceeding, hid 3 reasonable cause t_o believe E 
conduct w§ unlawful;E 
Q the case o_f act_s or omissions occurring th_e oflicial capacity described 

subdivision 5 paragraph Q clause Q o_r _(_g)_, reasonably believed E E conduct yvfi 
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in the best interests of the cooperative, or in the case of acts or omissions occurring in 
EeTffi_ci?l capacitygdens-cribed in subdi.visEr1~1‘,Er_a1,§a—];F(5, clause (3), reasonably 
believed that the conduct was Rt opposed toThe best interests of the?)operative. If 
the persorisacts or omiss& Emplained dfifi-the'p_roceeding r_el2E to conduct at; 
director, ofii<:_er-,‘tr_L1—stee, employee, Q agent_9f_E—employee benefitT1an, fie confict 
is not considered to be opposed to the best interests of the cooperative if the person 
ieasonably believed that die cond—uct__v_v_2?in the besfinterests of die p2EtiTpants E 
beneficiaries o_f t_h_e employee benefit plan.“

1 
(b) The termination of a proceeding by judgment, order, settlement, conviction, E 

upon a plea of nolo contendere or equivalent does not, o_f itself, establish @ th_e 
person not meet th_e criteria s_et forth subdivision. 

Subd. 3. ADVANCES. Subject to the provisions of subdivision 4, if a person is 
madeTtl1reatened to be made a paiftyfi a proceeding, the person isezhtitled, upoh 
writterirequest to thc:c:c)_ope1'ativ<; to paymeiit or reimbursement by the cooperative of 
reasonable expehsesjincluding attohiey fees and disbursements incufid by the person 
i_n advance of the final disposition of £—1_3ro?e_eding: 

_—~ 

(1) upon receipt by the cooperative of a written aflirmation by the person of a 
goodfiith belief that htliehcriteria for indemnification set forth in Ebfivision 2 HEVE 
BEER %‘fi_e—c-lmirfivmtten undefiaking by the persoh_to repay—a1l amounts paid or 
reimbursed by—E*cooperative, if it is 1min1—ately dete~r—rnEe—cl_@ th_e C1‘it(i—I'l—€—1_'fi 

indemnification have not been satisfied; and 

3.2 after a determination tg E facts then known t_o those making th_e 

determination would n_ot preclude indemnification under section. 

The written undertaking required ll clause (_l2 E unlimited general obligation 
o_f th_e person making bit need Q b_e secured E shall If accepted without 
reference t_o financial ability t_o_ make die repayment. 

Sujtwd. PROHIBITION OR LIMIT ON INDEMNIFICATION OR AD- 
VANCES. E articles or bylaws either may prohibit indemnification or advances of 
expenses otherwise reqdired by this seotidri-or may impose conditions_on indemnii? 
cation gr advances o_f expensesi1Taddition toE1eTonditions contained it1_subdivisions 

2 E §_, including, without li1nit_ation, mon<§ar_y‘limits on indemnificatiai or advances 
o_f expenses gig conditions apply equally to all pers—ons or to all persofis within a 
given class. A prohibition or limit 9 indernnificafion or advance-s Eexpenses may no_t 
113/ to or tlg o_f a person t_o indemnification or advancgs of expengwfli 
respect to a_n_y acts or omissio_ns of th_e person occurring before the efiwbctive 

date~o_fa 

provision tlg articles or the-fie of adoption of a provigon in the_byla_ws 
establishing th_e pI‘0hibiti0I1_-:31_‘-Eilit o_n iiidemnification—o_f advances o_f_expei1ses. 

E51; REIMBURSEMENT T0 WITNESSES. This section does not require, 
g th_e ability of a cooperative to reimburse expensegficluding zfiarney-fees and 
disbursements incurred by a person_i—n connection with an appearance as a wfi—n€s;ih 
a proceeding at a time wheii the per§)n has not beeTmade or threaten?d—to be made 
aparty to 
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Subd. 6. DETERMINATION OF ELIGIBILITY. (a) All determinations 
whether indemnification of a person is required because tlg cfieria set forth in 
subdivision 2 have been satisfied andwwhether a person iszrtitled to payment 5 
reimbursement of eifies in advfie of the fi_nal disposition of aproceeding E 
provided in subdivision § must E made:_ — j _ _ _ 

(1_) b_y t_h_e board by a_ majority of a quorum, the directors who g a_t the time, 
parties 33 die proceeding g ncfl‘. counted for determining either a majority g tlg 
presence Q a quorum; 

(2) if a quorum under clause (1) cannot be obtained by a majority of a committee 
of the-bo_ard consisting solely of E0 or more directors not_at the timgparties to the 
Eoceecfi duly designatedlcramnmthfiatter by afiajbrfi oI—the full bbari 

(3) if a determination is not made under clause (1) or (2) by special legal counsel 
selectgi eit_her by a majorifi o—fthe board or a commTt<; lgx/—o-te underclause (1) or 
(2) or if the reqbisite quorum-offie full board cannot be obtaEl—and_the comn—1i_ttee_ 
aaxiT>t’§g—estab1ished 13 3 mEjo’rEy@ E gin board,_ including Eect_ors w_1m are 
parties; 

(4) if a determination is not made under clauses (1) to (3) by the affirmative vote 
o_f gigfnernbers, but th_e me>_mb—e:rship interests held b_y—r)a—r_tie—st_o_ ti? proceeding must 
no_t b_e counted determining th_e presence o_f a quorum, g E n_ot considered t_oE 
present and entitled to vote on the determination; or 

(5) if an adverse determination is made under clauses (1) to (4) or paragraph Q), 
or if no determination is made underclauses (1) to (4) or par—agr_ap_l1‘(l§within 60 days 
3%?) the later to occur of the terminationH’ap17dc—eeding or a wiitten reqgsht-E 
ir1—clerr1—n-if-iE1ticmto_th%per21_ti_\‘Ie, or (ii) a writ_ter1 request for a_n advance of expenses: 
as the case may be,—by a court in this .T:€, which may be tl1—es—a‘me court 13 which the 
13EoEe?fiE§ T11‘\I—c>lWng_tlTeE<)n’s_11'-21l_3m took pl—a<§ 150311-p513li_catiKo?the perso—n 
and any notice the cou_rTrequires. The persfieeking indemnification or—pEment or 
re_irnbEsement Eexpenses underth—i_s- clause has the burden of establishing that tlE 
person is entitled to indemnification or payment or—reimbursen_1ent of expenses. 

_— 

(b) With respect to a person who not, and was not at the time of the acts or 
on1is§n—s_com_pLaTd_orT in? 1m—t:E:edin—g, "a—dire"_c—tcf cEe?Te;ueTti\z_'eHi‘1cTr, 6? 
person possessing, dire<fiy_or_ir-rdirectly, the power to direct or cause the direction o_f 
the management or po1icies_of the coopeative, the determination whefirer indemnifi: 
Qion of this person is requirai §—cause the criteria: set forth in subdivision 2 have been 
satisfiedafiwhethefihis person is entitTed to payrrie_nt or rambursement o1°e—x;;e‘r1s? 
in advancfif the final—di_spositionT>f a proceaiing as provided in subdivisicm 3 may be 
made by Qiirmiiedlyappointed cor_ninittee of theboard, havirig a_t 1e/a1_s_t _one_nHb—er 
who director. The committee shall reporfirtfiast annually t_o I;h_e board concerning 
its actions. 

Subd. INSURANCE. é cooperative my purchase _a_I1_(_1 maintain insurance o_n 
behalf o_f 3 person E person’s oflicial capacity against E liability asserted against 
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g incurred by the person in or arising from that capacity, whether or not the 
cooperative would have beenTeq_uired to indemnfi/—th_e person against ti_E l_ieE)ilTy 
under th_e provisions o_f section. 

Subd. 8. DISCLOSURE. A cooperative that indemnifies or advances expenses to 
a person in-accordance with tifis section in c—oiinection with_a proceeding by or 65 
behalf of die cooperativelhafieport to the members irivvriting the amoun_toItl1e 
indemnii_ica—tion or advanceaT___clt_o whofflg whose bgialf wig n_ot l3te_?@ 
the next meeting_ of members. 

Subd. 9. INDEMNIFICATION OF OTHER PERSONS. Nothing in this section 
musflnfizbnqstrued to limit the power of the cooperative to indemnify persT)ns other 
than a—director, chieiexecutii/E officer, met-nvber, employee,_or member _o_f a committee 
o_T@ board o_f t_h_e cooperative tfl contract E otherwise.

— 
Sec. 37. [308B.475] OFFICERS. 
Subdivision REQUIRED OFFICERS. 01) The board shall elect: 

Q 5 zm_d 

(2) one or more vice 

Q) If): b_°a_1‘9 L11 w 2 
(1) a records officer; and 

Q E EFL“E 
Q E officers, other til gig chief executive oflicer, shall n_ot have me authority 

to bind fie cooperative except as authorized b_y Q13 board. 
Subd. ADDITIONAL OFFICERS. 'I_‘l1_e board may elect additional oflicers g 

the articles E bylaws authorize Q require. 
Subd. RECORDS OFFICER AND FINANCIAL OFFICER MAY BE 

COMBINED. ’_I‘_iE oflices o_f records officer @ financial ofiicer m_a_y be combined. 
Subd. OFFICERS THAT MUST BE MEMBERS. E chair and gig 

chair shall IE directors gig members. The financial officer, records officer, E 
additional officers need not be directors or members. 

Subd. 5. CHIEF EXECUTIVE OFFICER. The board may employ a chief 
executive ofiicer to manage the day-to—day affairs ancEsi1Woft—_he cooperative, and 
if a chief executive oflicerE employed, the chiIef—executive_offi—<:er shall havent-he 
a-ut_hority to implement the fuhctions, duties,—and obligations of the coofii\§c$ 
as restricted by the boat The chief executTve ofiicer shall-E exercise authority 
Eserved to £_b§d E th_e members under chapter, _ti§ ar_tT:les, g Ere bylaws. 

MEMBERS 
Sec. 38. [308B.501] MEMBERS. 
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Subdivision REQUIREMENT. A cooperative shall have E gr more 
members. 

Subd. 2. GROUPING OF MEMBERS. (a) A cooperative may group members 
and patron members in districts, units, or on -anetlger basis and? authorized in its 
a—rti_c1es or bylaws. Th—e articles or bylaw_s may include authorfiltion for the @5 
determine Q grou1§n—gs. _ —# — _ _ 

Q E board may implement the g pf districts g units, including settingE 
time and place an_d prescribing th_e rules o_f conduct E holding meetings b_y districts E units t_o elect delegates t_o members’ meetings. 

Subd. 3. MEMBER VIOLATIONS. (a) A member who knowingly, intentionally, 
or repeatedfi violates a provision of the arE:les, bylawsmember control agreement, E marketing contract with the coofierafive may be required by the board to surrender 
E1-e member’s voting 13%? the financialTg1ts_c>f membersfiripinterest df any class 
fined by the member, or bah? — -E— 

Q32 E13 cooperative shall refund to 313 member Q the surrendered financial rights 
of membership interest th_e lesser E‘ th_e book value o_r market value o_f th_e financial 
right of the membership interest payable 1_1_o_t more than seven years from the date of 
surrender or th_e board may transfer 53 o_f E patron member’s financial fihts t_o? 
class o_f financial rights held b_y members who E n_o_t patron members, Q 9 a 
certificate of interest, which carries liquidation rights on par with membership interests E redaimed within seven years after tfi transfer_as_provided th_e certificate. 

§c_) Membership interests required to b_e surrendered E E reissued g E retired 
and canceled by the board. 

Subd. 4. INSPECTION OF COOPERATIVE RECORDS BY MEMBER. (a) A member E entitled to inspect and copy, at the member’s expense, during regufi 
EISIHCSS hou—rs at a reasbnable locfin specificfiy the cooperative, any of the records 
described in sec_tic_)n 308B.245 if the member mee_tst—he requirement$” Fma—graph (b) 
and gives the cooperative writtc:-§1d—emand at least fivaiusiness days be_fore the datebh 
wT1ich the_member wishes to inspect aEEpW1e records.—Notwithstar1“dir?tE 
provisiofis of this subdivision_or any proxgons o_f section 308B .245, no member shnall 
have the righttTinspect or copy Ky records of the cooperative relatirg to the amfi 
3f_eq1Tyea—p_it_2d in the coofeRi$held by a~n_y_pI=.rson or any accountsreceivable or 
o_ther amounts CRIB —th_e cooperative_fEm-Iafiperson, Efiy personnel records 6? 
employment recbrdsg all’ employee. 

1 — 1 _ 
Q E be entitled t_o inspect a11_d copy permitted records, E member shall meet Q following requirements: 
Q2 th_e member E been a member E a_t least pg year immediately preceding 

fie demand t_o inspect pr copy pr a member holding a_t least {lie percent o_f a_ll pfE 
outstanding equity interests E cooperative as pf me date th_e demand made; 

Q2 th_e demand made good faith and fg a proper cooperative business 
purpose; 
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(3) the member describes with reasonable particularity th_e purpose e_1p_d_ the 
records the member desires t_o inspect; mad 

(4) the records are directly connected with the described purpose. 

(_<Q Tie right o_f inspection granted by subdivision shall not be abolished E 
limited lg £13 articles, bylaws, g ar1_y actions o_f the board g t_h_e members. 

((1) This subdivision does not affect: 

(1) the right o_f a member t_o inspect records t_o the same extent a_s any other litigant 
if the member is in litigation with the cooperative; or 

(2) the power _o_f a court t_o compel Q3 production Q th_e cooperative’s records f_o_r 
examination.

‘ 

(e_) Notwithstanding E other provision subdivision, t_h3 records t_o be 
inspected or copied are in active use g storage and, therefore, not available at the time 
otherwise provided E inspectioirg copying, _t_l§ cooperative hsfirll notify Ere member 
and shall set a date and hour within three business days of the date otherwise set in this 

(f) A 1nember’s agent or attorney has the same inspection and copying rights as 
the member. The right to cdpy records urTder_this subdivision inmdes, if reasonable, fl to r5ava)p—ies made by photograpfic copying, xerographic? copying, or 
Eer means. The cooperative may_impose a reasonable charge, covering the costs 3' 
labor and mateflifil, for copies ofifny documents provided to the membenfiie charfi 
gry E exceed g1_e_estimated—c__E_)_Tg' production g repr5du_c—t_ion o_f % reaurds. 

(g) E‘ a cooperative refuses to allow a member, g the member’s agent or attorney, 
who complies with subdivision to inspect or copyfiy records that thebniember is 
Eled to insp§:?3r copy within a prescribed time limito—1',if none, vfirifi reasonable 
time, thgdistrict c_ourt of the co_unty in this_s_tEe_Vl—1e_re fire-co-c‘)perative’s principal 
office Flocated or,Til:_h:1s.—r1o prineifixlaicefi this state,‘ the district court of the 
county_i_n whichhsregisfiefoffice is 10% may,—<)1Ta—131)lic—z1tion of th<fi1e—1i1bTr, 
summarily order the inspection or cop_ying of the recfils demandedat E coopera- 
gvgs expense. 

—“ _ fl — #- 
g1_)_ a court orders inspection E copying E“ th_e records demanded, unless E, 

cooperative proves that refused inspection gr copying good faith because it had a 
reasonable basis i"_o_1T~doubt about the right of the member gr Q9 member’s agent or 
attorney t_o inspect 9_r copy th_e regards demanded: 

Q th_e court may order t;h_e losing party t_o p_w_ th_e prevailing party’s reasonable 
costs, including reasonable attorney fees;' 

(2_) t_lE court may order th_e losing party t_o £3: tlg prevailing party EE 
damages the prevailing party shall have incurred b_y reason o_f E subject matter o_ftl_1e 
litigation; 

Q inspection _or copying ordered under paragraph, 213 court may order 
the cooperative to pay the member’s inspection Ed copying expenses; 
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Q the court may grant either party E other remedy provided Q Q a1_1d_ 
Q E court may impose reasonable restrictions Q th_e E or distribution 2° th_e 

records b_y the demanding member. 

Sec. 39. [308B.505] MEMBER NOT LIABLE FOR COOPERATIVE 
DEBTS. 

A member E merely Q th_e account g @ status, personally liable _f_c§ t_h_e 
acts, debts, liabilities, or obligations g a cooperative. A member liable E arg 
unpaid subscription for th_e membership interest, unpaid membership fees, g a deTbtQ 
which E member E separately contracted with the cooperative. 

Sec. 40. [308B.511] REGULAR MEMBERS’ MEETINGS. 
Subdivision ANNUAL MEETING. Regular members’ meetings shall E held 

annually at z_1 time determined b_y th_e board, unless otherwise provided £o_r th_e 

Subd. LOCATION. TE regular members’ meeting shall E h_e1£l_ at th_e 

principal place of business o_f th_e cooperative g at another conveniently located place 
as determined by the bylaws or the board. 

Subd. 3. BUSINESS AND FISCAL REPORTS. The oflicers shall submit reports 
to the members at the regular members’ meeting E/ering thcjusiness of the 
c-:oo—p_erative for the—p1I=,vious fiscal year that show the condition fth_e cooperafivefi 
2% di o_f LTEEEQ 332 T _ _ _ I _ 

Subd. 4. ELECTION OF DIRECTORS. All directors fla_1l E elected a_t the 
regular merrjaers’ meeting for the terms of oflice prescribed in E bylaws, except for 
directors elected E districtT)_r meetin_gs. 

_ — 
Subd. 5. NOTICE. (a) The cooperative shall give notice of regular members’ 

meetings by_ mailing theggmr members’ meegti-ng_T1otice to each member at the 
members’ Est known post office address E b_y other notificatiogarfived by the boag 
and agreedfiby the mabers. The regular members’ meeting notice £111 Epublished 
o_Totherwise approvamethod a_t least tv; weeks before the @ of the 
meeting or mailed at least 15 days before the date of the meeting. 

£b_) The notice shall contain a summary o_fa1_1_y bylaw amendments adopted by fl1_e_ 
board since the last annual meeting. 

Subd. WAIVER AND OBJECTIONS. A member E Eye notice o_f a 
meeting of members. A waiver of notice by a member entitled t_o notice is effective 
whether gven before, 3, or fi—t_h_e meeting, El whether given writing orally, E 
by attendance. Attendzmce—by a member at a meeting is a waiver of notice of that 
Eeting, except where the member objec?s at E beginning of the—meetingTom 
transaction o_f business because E meeting—i__s n_ot lawfully c~a_lleTi*g conven§l,E 
objects before a vote on an item of business because the item may not lawfully be 

that meeting. 
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Sec. 41. [308B.515] SPECIAL MEMBERS’ MEETINGS. 
Subdivision CALLING MEETING. Special members’ meetings o_f th_e 

members may be called by: 

_(_2_)_ t_h_e written petition pf at least E9 percent o_f me patron members and, 
authorized, Q9 percent o_f th_e nonpatron members, £9 percent of all members, Q 
members representing all percent of the membership interesfi collectively Q 
submitted t_o th_e chair. 

Subd. NOTICE. E cooperative shall give notice of a special members’ 
meetin?)y mailing the special members’ mefg Ece t_o each_m—ember personally at 
the persc?s last known post ofiice address or an alternativaethod approved by tlE 
beard and th<e—me1nber infidually Q me mange-rs generally. E a member tl1_a@_Tn 
e‘1—1ti-t—y,_notice:~mailed or delivered lg an alternative method shall be to an officer 9f the 
entity. The special members’ meeting notice shall state the 1_3lac_e;.a_nd purpose??? 
the specTal members’ meeting. The special n?nb?rs_’ sh—all be issucfi 
wTthin ten days from and after @ate of the presentation of a memberjetition, and 
the Spfififisfitflfig shfibe lad within 30 @1375 after the date ofE 
presentation o_f th_e members’ petition. 

Subd. 3. WAIVER AND OBJECTIONS. A member may waive notice of a 
meeting of members. A waiver of notice by a me7nber entitl<$o notice is elfecfive 
whether given before, @ or @the meeting: and whether givenTn writing: orally, or 
by attendance. Attendance_by a Ember at afieeting is a waiver of notice of tha 
meeting, except where the member objecfi at the beginning of th; n1eeting?)—th~e 
transaction o_f business Emuse the meeting_is Rt lawfully cfiled— or conven§l,?r 
objects before a vote on an item~o_f business beeause the item may_1iot lawfully 65 

that meeting. 

Sec. 42. [308B.521] CERTIFICATION OF MEETING NOTICE. 
Subdivision 1. CERTIFICATE OF MAILING. After mailing special or regular 

members’ meetingnotices or otherwise delivering themices, the coopera~t_i‘ve shall 
execute a certificate contaifing the date of mailing-or delivery? the notice and a 
statement that the special or regi1lar—m_e-mbers’ meeting notices were mailed-or 
delivered aT)reEibed by 1217/.

_ 

record o_f @ meeting. 
Subd. FAILURE TO RECEIVE MEETING NOTICE. Failure pf a_ member 

t_o receive _a special g regular members’ meeting notice does not invalidate E action 
taken b_y th_e members at a members’ meeting. 

Sec. 43. [308B.525] QUORUM. 
Subdivision QUORUM. E quorum fir a members’ meeting t_o transact 

business shall 
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(1_) te_n percent o_f th_e total number o_f members E a cooperative with §_O_O o_r fewer 
members; _o_r 

Q Q members jg cooperatives with more E @ members. 
Subd. QUORUM FOR VOTING BY MAIL. I_n determining a quorum a_t a 

meeting, on a question submitted t_o a Etc by mail g g alternative method, members 
present person or represented b_y mail \_/_()t_e g th_e alternative voting method shallE 
counted. Tire attendance o_f a sufficient number o_f members to constitute a quorum shall 
be established by a registration of the members of the cooperative present at the 

cooperative E shall E reported E minutes g E meeting. 
Subd. MEETING ACTION INVALID WITHOUT QUORUM. E action b_y 

a cooperative n_ot valid E legal th_e absence o_f a quorum at tl_1_e meeting a_t which 
me action was taken. 

Sec. 44. [308B.531] REMOTE COMMUNICATIONS FOR MEMBER 
MEETINGS. 

Subdivision CONSTRUCTION AND APPLICATION. section shall ye 
construed an_d applied3 

Q2 facilitate remote communication consistent with other applicable law; a_n_d 
(2) be consistent with reasonable practices concerning remote communication and 

with the continued expansion of those practices. 

Sibd; MENIBER MEETINGS HELD SOLELY BY MEANS OF REMOTE 
COMMUNICATION. To the extent authorized in the articles, a member control 
agreement, or the bylawsanddetermined by the boardTa_regu1ar orspecial meeting of 
members maybe held solay-by any comtfinat-ion of means of remote communicaticm 
through WW1 Eeflmbers IrHy—p;rticipate in theTneeting, ifnotice of the meeting is 
given to every o—w—ner of merriaership interests_eEtled to voteas wouIdl;e_required by 
this clfipter for a mating, and if the membership iht<Ets_ held by—t—he member—s 
pTrticipating Hthe meeting \W11cTbE”suflicien: to constitute aE1ToruTn at_a meeting. 
Participation Efinember by E means constitut—es presence at th_e meeti_ng_ person 

g b_y proxy a_1I Q othefiequirements g chapter E tl1__e meeting Q met. 
Subd. 3. PARTICIPATION IN MEMBER MEETINGS BY MEANS OF 

REMOTE COMMUNICATION. To the extent authorized in the articles or the 
bylaws and determined by the board,?m?rnber not physically p?esTt in person_c)rb—y 
proxy at regular or—sr)_e_<:ial meeTing of members may, by mefns of remdte 
communication, participate in a meeting bf members @at_a designagd place. 
Participation by a member by_that means co-n_stitutes preser? at—th_e meeting in person 
g by pity afi me other—?eqWrements if chapter Q fimeeting@ 

_S_1£c£ 4. REQUIREMENTS FOR MEETINGS HELD SOLELY BY MEANS 
OF REMO'_I‘E COMMUNICATION AND FOR PARTICIPATION BY MEANS 
OF REMOTE COMMUNICATION. In any meeting of members held solely by 
means of remote communication under s:bdi_-vision 2 E E meetinE‘;f members 
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held at a designated place in which one or more members participate by means p_f 
remote communication under subdivision 

(1) the cooperative shall implement reasonable measures t_o verify E each 
person deemed present g entitled t_o vote at the meeting by means o_f remote 
communication is a member; and 

(2) the cooperative shall implement reasonable measures to provide each member 
participating by means of remote communication with a reasonable opportunity to 
participate th_e meeting, including a_n opportunity to_: 

Q @ o_r E15 tlg proceedings Q” me meeting substantially concurrently with 
those proceedings; 

Q allowed b_y th_e procedures governing the meeting, have the member’s 
remarks heard Q gag IE other participants th_e meeting substantially concurrently 
with the making of those remarks; and 

(iii) otherwise entitled, vote E matters submitted to me members. 
Subd. NOTICE TO MEMBERS. Q E notice t_o members given Q E 

cooperative under afl provision of this chapter, the articles, or the bylaws Q a form 
of electronic communication conseflritncz-clto by the member t_o whom th_e notice given, 
iseffective when given. The notice is deemed given: 

(1) if by facsimile communication, when directed t_o a_t telephone number a_t which 
the member has consented to receive notice; 

Q lg electronic mail, when directed t_o E electronic mail address a_t which th_e 
member 

l_1a_s_ 
consented t_o receive notice; 

Q b_y a posting Q Q electronic network E which th_e member E consented 
t_o receive notice, together with separate notice tp th_e member o_f the specific posting, 
upon t_l§ later of: 

the posting;E 
(ii) the giving of the separate notice; and 

Q b_y E other form of electronic communication b_y which t_hE member Es 
consented t_o receive notice, when directed t_o £13 member. 

Q E affidavit of the secretary, other authorized officer, gr authorized agent o_f lg 
cooperative E th_e notice 13 been given b_y a form o_f electronic communication 
i_n_ me absence of fraud, prima facie evidence o_f the facts stated t_h_e affidavit. 

(c) Consent by E member to notice given by electronic communication may be 
given_in writing o—r by authenticated electronicfiommunication. The cooperlarrefi 
entitledto rely onany_c_onsent so given until revoked by the membe?1)rovided that no 
revocatidrfalfedts E1-e_validity o_f any noficegiven befo_r‘e?e~ceipt by the cooperaEe?f 
revocation pf th_e tfiisent. 

_~ *_~ __ —_ - 
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Subd. REVOCATION. Ag ballot, vote, authorization, E consent submitted 
by electronic communication under chapter E E revoked ll E member 
submitting E ballot, vote, authorization, g consent so_ long as the revocation 
received by a director or the chief executive officer of the cooperative at or before the 
meeting o—rl)_efore afl 2£tio—n without 2_1 meeting efecfiie. 

_ H —— 

Subd. 7. WAIVER. Waiver of notice by a member pi‘ 2_1 meeting by means o_f 
authenticated electronic communitgtion _rna_yE given E manner provided E th_e 
regular or special meeting. Participation in a meeting by means of remote communi- 
cation described in subdivisions 2 and 3 E ii waiver oiiotice o_ft_l1_at meeting, except 
where the member objects at tl—1e—$gi11i1ing of the_ meeting to the transaction of 
business—l3ecause the meeting_isE)t lawfully ca—lleE)r convened_, g—objects beforeg 
vote on an item ofiausiness be_caLEe the item may not lawfully be considered at the 
Etifg E1_d@_n_()t participate macmdermorg the i_tem_a_t that meeting.

- 
Sec. 45. [308B.535] ACT OF MEMBERS. 
Subdivision ACTION BY AFFIRMATIVE VOTE OF MEMBERS. Q TE 

members shall t3_k_e action by Q13 aflirrnative vote of th_e members o_f gig greater o_f: 

Q a majority o_f th_e voting power o_f E membership interests present and entitled 
to vote on that item of business; or 

Q) a majority of Q voting power E would constitute E quorum E E 
transaction o_f business at the meeting, except where chapter, E articles g bylaws, 
gr 3 member control agreement require a larger proportion. 

£b_) E‘ tlg articles, bylaws, E a member control agreement require a larger 
proportion than i_s required lg cha_pter Q a particular action, E artic1es,l)ylaws, 
or the member control agreement shall have control over the provisions of this chapter. 

Subd. CLASS OR SERIES OF MEMBERSHIP INTERESTS. _I_n_ aig page 
where a class or series of membership interests is entitled by this chapter, the articles, 
bylaws: _a merfier contrbl agreement, or th_e @ o_f tl'1_e memrrship intere—sts to lqte 
as a class or series, the matter being voted upon must also receive the aflirmative Vote 
o_f the owrgrs of thegme proportion of the membershEnterests flsent of that (g E Eies; or oftlraataroiitstanding m~e_mErship interests of E class or sIarie_s.,_as the 
[;oportion_r<;1u?:cfider subdivision _1_, unless th_e articgs, byleTs:—o__r the meTnlE 
control agreement require a larger proportion. Unless otherwise stated the articles, 
bylaws, or a member contrbl agreement, in the E g voting § at E oreries, the 
minimum— percentage of the total voting pb_w§o_f membership interests of_the class? 
series that must be pr_ese—11t?equal to the minimum percentage of al_l_nEnbersh$ 
interesgentitled E_6 Ere required t_o berfisent under section 308B—325. 

Subd. GREATER QUORUM OR VOTING REQUIREMENTS. QE 
articles E bylaws adopted by tg members mg provide E a greater quorum 9: Voting 
requirement Q members o_r voting groups t_h_a£ provided Q lg chapter. 

Q Q amendment t_o % articles E bylaws E adds, changes, Q deletes 2_1 greater 
quorum gr voting requirement shall meet t_h_e_ same quorum requirement g E adopted 
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b_y th_e same vote E voting groups required t_q take action under t_h_e_ quorum and 
voting requirements then efiect pr proposed t_o be adopted, whichever greater. 

Sec. 46. [308B.541] ACTION WITHOUT A MEETING. 
Subdivision 1. METHOD. An action required or permitted to be taken at a 

meeting of the members may be tacen by written actmn signed, or7:on_senTted_to~by 
authenticaedelectronic ccfimmicationfby all of the members. If tfi articles, byfivg, 
or a member control agreement so provid; amyjaftion may be tale; by written action 
signed, or consented to by authaiticated electronic cofiuficmnnfby E members 
who owfvoting pow; equal to the voting power t_l1_z1t would be required t_o_ t_ak_e me 
_saTl1eEon a_t a meeting"c->_f_ge_1_1—1e‘mbers g which a_l1 members were present. 

Subd. EFFECTIVE TIME. E written action eifective when signed or 
consented t_o by authenticated electronic communication lg E required members, 
unless 

_a 
different efiective time provided the written action. 

Subd. NOTICE AND LIABILITY. When written action permitted t_o lg 
taken by less than all members, all members must be notified immediately of its text 
a_nd_ ef?ctW date. Failure t_o pro%e me notice does_nc_>_t invalidate £h_e written action. A member who does not sign or consent to the written action has no liability for the 

Sec. 47. [308B.545] MEMBER VOTING RIGHTS. 
Subdivision MEMBER HAS ONE VOTE; OR PATRONAGE VOTING. A 

patron member of a cooperative is only entitled t_o one vote on an issue to be voted 
upon by members h—o1ding patron membership inte1'esTs_,_eEe—pt_tl_121_t—ifmo—1dzE1 in the 
article; or bylaws a patron member may be entitled to addifidnzl votes basedbn 
pat1'onagecrite1‘ia section 308B.551. gffiiy matter 6? the cooperative, the entfi 
patron members voting power flab} be votecmfllectively based upon the vote (E; 
majority of patron members voting cHtT1ETs‘sue and the ccfinixfiotgoffie p_atr-on 
members-shall be a majority of the vc)__teE1s—t—ur.1le_s.—'s—ot—l1'e:rwise p1'0VidTl irfilgbylaws. 
The by1aw—s—.m"a—y—n_ot reduce the Fdlleaveflitron member vote to less thja~n_—l3 percent 
Ehe total E Efmattersgthe cooperative. A nonpatrFr1_nEnEer—has the voting 
FglEin—z1‘c‘c_orc_iarE=. to his n5r_1paTron membership interests as granted Ftliebylaws, 
subject~t_o tlfi provisions_if chapter. 

_ _— 
Subd. RIGHT TO VOTE AT MEETING. A member or delegate may exercise 

voting rights on any matter that is before the members as pre§ribed in tlfirticles or 
bylaws at a nfirfirs’ meetfi f?om the $16 the member or delegafi Erives at HE 
member? meeting, unless the articles 5fi)3WA/Isnspecify an earlier and specific tirTeTc§ 
closing the right to v_c>te_. 

— I. T“ w" ——m— 
Subd. VOTING METHOD. A me1nber’s y_ote at a members’ meeting shall be 

i_n person gr by mail a mail log authorized by tfi board E b_y alternative method 
if authorized by th_e board Ed n_o_t _b_y proxy, except as provided subdivision 

Subd. MEMBERS REPRESENTED BY DELEGATES. @ Ih_e provisions 
o_f subdivision apply t_o members represented b_y delegates. 
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Q A cooperative may provide me articles Q bylaws tg units g districts of 
members g entitled t_o be represented at members’ meetings by delegates chosen by 
the members o_f th_e unit E district. The delegates may vote Q matters a_t th_e members’ 
meeting the same manner as a member. The delegates may only exercise £13 voting 
rights Q a basis £1 with th_e number g votes § prescribed th_e articles g bylaws. 

(c) If the approval of a certain portion of the members is required for adoption if 
amendments, a dissolution, z_1 merger, a consblfirtion, 935 $3 o_f asset-sTtl1_e votes o_f 
delegates shall lie counted § votes Q E members represented b_y th_e delegate. 
Q Patron members E E represented by t_hE proxy pf other patron members. 
Q Nonpatron members E E represented H proxy authorized Q13 bylaws. 

Subd. ABSENTEE BALLOTS. Q) E provisions o_f subdivision apply t_o 
absentee ballots. 

(b) A member who is or will be absent from a members’ meeting may vote by mail 

EX motion, resolution, p_r amendment E E board submits f_or vote Q mail Q 
alternative method to the members. 

(c) The ballot shall be in the form prescribed by the board and contain: 

(1_) th_e exact text g th_e proposed motion, resolution, g amendment t_o E acted 
on at E meeting; E1 

Q2 _tlE tgct g E motion, resolution, 2 amendment E which me member may 
indicate E affirmative Q negative vote. 

(d) The member shall express a choice by marking an appropriate choice on the 
ballofinfinail, deliveT>r otherwis_e submit-the ballot t_o—tl1_e cooperative 5-;-)laT, 

sealedfivelope inside another envelope berring the member’s name or by an 
alternative method approved lg E board. — — _ _ 
Q A properly executed ballot shall E accepted by the board and counted as the 

vo_t£_> o_f tlfi absent member at Q meeting. 
Sec. 48. [308B.551] PATRON MEMBER VOTING BASED ON PATRON- 

AGE. 
Subdivision 1. PATRON MEMBERS TO HAVE AN ADDITIONAL VOTE. A 

cooperative may fithorize Q me articles o_r E bylaws E patron members t_o haveé 
additional vote 

Q2 3 stipulated amount of business transacted between E patron member £1 
cooperative; 

Q a stipulated number of patron members a member cooperative; 

Q a certain stipulated amount o_f equity allocated to gr held by a patron member 
cooperative tlg cooperative’s central organization; Q 

_(fl_) a combination o_f methods clauses Q to 
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Subd. DELEGATES ELECTED BY PATRONS TO HAVE AN ADDI- 
TIONAL VOTE. A cooperative t_h_a_t organized into units or districts pf patron 
members may, b_y E articles g the bylaws, authori? th_e delegates elected by 
patron members gr have a_n additional vote fo_r: 

(1) a stipulated amount of business transacted between th_e patron members th_e 

units g districts gfi fie cooperative; 
Q a certain stipulated amount _o_i_’ equity allocated t_o or held by me patron 

members of the units or districts of the cooperative; or 

Q} a combination g methods clauses Q a1_1_d_ 
Sec. 49. [308B.555] VOTING RIGHTS. 
Subdivision 1. DETERMINATION. The board may fix a date not more than 60 

days, or a shorterpiime period provided in fizirtWs7by_la1\7vs,W:fWa§i2Fc>fi 
meetirfi of membeis‘-as the date for the—det_ermination—of the owners of finmrship 
interests ehtitled to nc>_ticFof—a.r1_dE1tiWed to vote at the_nEting. Wheh a date is so 
fixed, only membgs E that_daT are entitled towitfiebf and permi%o_vcEat_thE 
m_ee—t-in—gTj members. 

— : — _ _ — — : — —— 
Subd. 2. VOTING POWER. Unless otherwise provided in E articles, bylaws, 

g a membg control agreement, members have voting poweras provided in section 
308B.545. 

— —‘ 

Subd. NONMEMBERS. E articles Q bylaws may pr prescribe the 
manner of giving a creditor, security holder, or other person 3 right t_o vote on patron 
membership interests under section. 

Subd. JOINTLY OWNED MEMBERSHIP INTERESTS. Membership 
interests owned by two or more members may be voted by any one of them unless the 

person t_o vote those membership interests. 
Subd. 5. MANNER OF VOTING AND PRESUMPTION. Except as provided 

i_n subdivisiai 4, an owner of a nonpatron membership interest or a patron rmambership 
interest with mbretlfl onevote that is entitled to vote may W)t_e any portion of the 
membership fiiés: EXEEWE Tnember clR)o—se_s—. F5 Eng votes wfiifi 
designating the proportion vote<_:l‘in_a~particu1ar way, the member is considered to have 
voted all _o_i"_:li-e membership inteEs_t that way. 

% _ _ 
Sec. 50. [308B.561] VOTING BY ORGANIZATIONS AND LEGAL REP- 

RESENTATIVES. 
Subdivision 1. MEMBERSHIP INTERESTS HELD BY ANOTHER ORGA- 

NIZATION. Menfiaership interests of a cooperative reflected in the required records as 
being owned Q another domestic or_fo_reign business entity m_ayE=, voted by the chai 
chief executive oificer, E anotherhegal representative 91’ §1:a_t—or§nizatio;_~ 

Subd. MEMBERSHIP INTERESTS HELD BY SUBSIDIARY. Except § 
provided subdivision ’:’a_, membership interests of a cooperative reflected If 
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required records § being owned b_y a subsidiary g gt entitled to be voted QE 
matter. 

Subd. 3. MEMBERSHIP INTERESTS CONTROLLED IN A FIDUCIARY 
CAPXCII‘Y: Membership interests g a cooperative fie name o_f, g under E 
control o_f, th_e cooperative Q a subsidiary a fiduciary capacity E n_ot entitled t_o IE 
voted E afl matter, except t_o Q13 extent _th_a_t t_l§ settlor or beneficiary possessesE 
exercises a t_o Rte E th_e cooperative % respect t_o membership 
interests th_e name o_f g under control o_f a subsidiary, th_e subsidiary, binding 
instructions on how to vote the membership interests. 

Subd. VOTING BY CERTAIN REPRESENTATIVES. Subject t_o section 
308B.545, membership interests under tlfi control o_f a person a capacity g a 
personal representative, E administrator, executor, guardian, conservator, E th_e% 
may E voted b_y th_e person, either person E b_y proxy, without reflecting tk 
required records those membership interests in the name of the person. 

Subd. 5. VOTING BY TRUSTEES IN BANKRUPTCY OR RECEIVER. 
Membership_ interests reflected in the required records in the name of a trustee in 
bankruptcy or a receiver may be Votai by the trustee or receiv—er either 13 person or by 
proxy. Memfiarship inter<EuEi% EH31 of a trfitee in bankruptcy or a recaxfi 
may be voted by the trustee or rece7ar withoutreflectingfii the required_re_cords the fiebffiugeedr receivefif authority to do so is contained-i-n an appropriate order 
of the Ewfiby whichthe trustee_ or receiver—w§app3inted. The Egfito vote of trustees 
Efinkrupfig recTvers i_s sfiaject t_o sfim 30sB.545._ —"*_ 

Subd. 6. MEMBERSHIP INTERESTS HELD BY OTHER ORGANIZA- 
interests reflected in the required records in the name of a 

business entity not described in subdivisions fie § m_z1y 15 Voted e§hEifiE'rEo}To} 
b_y proxy lg tl1_eEgal represemative o_f E bushress entity. T _ _ 

Subd. GRANT OF SECURITY INTEREST. E grant o_f a security interest 
i_n a membership interest does not entitle tlg holders o_f th_e security interest t_o vote. 

Sec. 51. [308B.565] PROXIES. 
Subdivision 1. AUTHORIZATION. (a) A patron member may only grant a 

proxy to vote to another patron member. 

g_) filing a written appointment o_f a proxy with th_e board a_t E before E meeting 
at which the appointment is to be effective; or 

(2) telephonic transmission or authenticated electronic communication, whether 
or ndrlccompanied by written in_structions of the member, of an appointment of a 
fiogwith the coopefiive or the cooperative’_s (Hy authorized mgant at or before_the 
meeting vmch E appoifirrreht t_o b_e_ effecwa. 

_ W -— 

Q The telephonic transmission Q authenticated electronic communication must 
sit forth gr be submitted with information from which E E determined that th_e 
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appointment was authorized by the member. If it is reasonably concluded that the 
telephonic tr§1—s_mission or authenticated electronfi communication is vafi E 
inspectors of election on? there are not inspectors, the other persons_making tQ 
determination shall spe—(:ify the inf—<nrrHation upon which they relied to make Fat 
determination. K_p—roxy so apfinted may vote on behalf of %—member,_or otherv\Te 
participate, in ameeting_by remote c_oi-nrfiriicfiion unde_r section 308B753l, to the 
extent the member appoirlti-ng the proxy would have been entitled tp participatefi 
remotec—ommunication tlfi mgnber n_ot appoint th_e proxy. 

((1) A copy, facsimile, telecommunication, or other reproduction of the original 
writirfor transmission may be substituted or uEd in lieu of the original:/riting or 
transmission for any purpTse Er which the cfiginj tmnrnisfioncould be used, if the 
copy, facsimile: Ecommuniaion, gotlier reproduction a complefia‘ and legifie 
reproduction of the entire original writing or transmission. 

(e) An appointment of a proxy for membership interests owned jointly by two or 
more—rr1;1bers valid_if signedpflor consented to by authenticated aécTr3ni6 
communication, by any one_ of them, unless the cooperative receives from any one of 
those members Cfrxffei T167166 or an authenticated electronic communicatioifeither 
denying % authority pf mat pe1§)rlT_o appoint a proxy or appointing a difierent proxy. 

Subd. DURATION. 'Lhe appointment o_f a proxy is valid for 11 months unless 
a longer period is expressly provided in the_ appoiinment. l\I-o_appointment is 

irrevocable unless_tE appointment is co1Eled—with an interest_ir-1- the membership 
i_r1te_.r:s.t§ 95 EB 

" ‘I I I _ 
Subd. TERMINATION. é_I_1_ appointment may _b_e terminated at will unless the 

appointment is coupled with an interest, in which as‘; it shall not be termTated exce—pt 
i_n accordance\_v_it_l_1 t_ile?rrr§ of an agt7eemenfif_any, betweeifthe parties to the 
appointment. Teriiiinatioxfifl E made by filing v_vr@ notice of FE terminati_on_o_f 
the appointment with a managr of the cooperative or by lfing—a new writtem 
appointment of afixy with a manage; of the coopenatixg "fiinationuin either 
manner revok_es_afl prior_pr_ox‘y appointm‘e—nt_s“an_cl_ effective w_hex_i filed_ with a 
manager pf fire cooperative. 

Subd. REVOCATION BY DEATH OR INCAPACITY. E death pr 
incapacity o_f 3 person appointing a proxy does n_ot revoke the authority 5% the proxy, 
unless written notice pf IE death pr incapacity received by a manager 9_f th_e 
cooperative before the proxy exercises th_e authority under tlit appointment. 

Subd. MULTIPLE PROXIES. Unless th_e appointment specifically provides 
otherwise, E t\v_o g more persons are appointed g proxies f£r_ a member: 

(1) any one of them may vote the membership interests on each item of business 
i_n accordance with specific instructions contained in the appointment; and 

Q no specific instructions are contained the appointment with respect to 
voting the membership interests orTa particular item‘ of business, thfinembership 
interestfi-nust be voted as a majority‘ of the proxies d-egrnfine. If the proxies are equally 
divided, ETne_mbersh$ interests musfi_ot be Voted. 

_ — — 
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Subd. 6. VOTE OF PROXY ACCEPTED AND LIABILITY. Unless the 
appointment— of a proxy contains a restriction, limitation, or specific reservation? 
authority, thegooperative may accept a vote or action takenby a person named in tlE 
appointment.‘ The vote of %xy is fin_21L—bi_r1di_ng, and $11-33:-ectto challenge, bft E8 
proxy is 1iable*to-tl-1em§1beWda1r1T1,ge~s resultingfiirfi failure td exercise theEoTy 
or from an e;e&e o_f tl1_e~TJroxy violation o_f @ authofity granted—i_n th_e 
appointme:_nt. 

Subd. 7. LIMITED AUTHORITY. If a proxy is given authority by a member to 
vote %s_than all items of business consilered at aTneeting of member-s,_the member 
is-corEic—le'r'ecl—to_b?present—and entitled to vote by—tlIe proxy ofiy with respe—«3t to those 
i_tems of busin—css_ for whicfihe proxy—l—1as“zu1ac)riTyfi/(>tefirpr—(_)xy who 1?§RZ=,E 
authorfy by a menfier who agains with—respect to an_item of business F:on_sidered 
to have alfiiority to vot—e—E1 the item—oFbusiness Efirmjsg of this subdivision. 

Sec. 52. [308B.571] SALE OF PROPERTYAND ASSETS. 
Subdivision 1. MEMBER APPROVAL NOT REQUIRED. A cooperative may, 

by aflirmative vote—of a majority of the board present, upon those te?ms and condifis 
End for those cEs_icErations, whiclfrriay be money, securities, or other instruments for 
E1xTyment of money or other propgti E; the board consider-s-expedient and withrfi 
r_nEmber appr—o'val: 

_ __ -— 1 
Q sill, lease, transfer, E otherwise dispose of all 9_r substantially a_1l o_f 

property E assets the usual an_d regular course of business; 

Q sell, lease, transfer, o_r otherwise dispose o_f Q E substantially a_ll_ of 
property and assets n_ot tlg usual and regular course o_f business 

(i) the cooperative’s accountant has given an opinion that the cooperative cannot 
continue as an ongoing business and the cooperative is under financial duress; 

Q th_e cooperative has given notice t_o th_e members o_f tl'1_e impending Q‘ potential 
disposition prior to the disposition;E 

fie board has determined E failure t_o proceed with fie disposition would 
b_e adverse t_o th_e interests of die members an_d th_e cooperative; 

(3) grant a security interest in all or substantially all of its property and assets 
whether g not fie usual @ regular course o_f business; 

Q transfer EX E all g property t_o :1 business entity all the ownership interests 
of which ag owned b_y th_e cooperative; (E 
Q E purposes o_f debt financing, transfer any or a_l1 o_f property to a special 

purpose entity owned Q controlled b_y E cooperative f_or E asset securitization. 
Subd. MEMBER APPROVAL REQUIRED. Except Q provided subdivi- 

sion 1, a cooperative, by aflirmative vote of a majority of the board present, may sell, 
lease, transfer, or otherwise dispose of all or substantially all of its property and assets, 
including its gobd will, not the usual £1 regular course_o_f_§_ business, upon those 
terms and conditions and for those considerations, which may be money, securities, or 
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other instruments for the payment of money or other property, as the board considers 
expedient, when 5,3fa£5Ved at a regular or special meeting of_tl1e—members by the 
affirmative vote of the owner—§oT a majorityof the voting power_oi:the interests entitled 
to vote. Writfif 56:7: of the m_eeting must Egh/-en t_o a_1l me1nbEs—w_hether or not they 
Ire entitled to vote at lhemeeting. The written notice must state tl1_z1I; a purpose o_f th_e 
meeting téconsidgr -£5 sale, leaseTansfer, or other disposition pf ah pr substantially 
a_l1 o_f the property Lag assets o_f E cooperative. 

Subd. 3. CONFIRMATORY DOCUMENTS. Confirmatory deeds, assignments, 
or similar iFstruments to evidence a sale, lease, transfer, or other disposition mg be 
sTgned and delivered a_t—any time infltliehanie of the transferor by its current chairbT 
the board_or authorized a—;.3,enE— 

_ T. _ — _ H —— 

Subd. LIABILITY OF TRANSFEREE. TIE transferee liable fg t_h_e_: debts, 
obligations, an_d liabilities pf tlg transferor prl t_o th_e extent provided fire contract 

pr agreement between E transferee E g1_e_ transferor E to me extent provided lg 1_a& 
Sec. 53. [308B.575] VOTE OF OWNERSHIP INTERESTS HELD BY 

COOPERATIVE. 
A cooperative that holds ownership interests of another business entity may, by 

direclTon of the coc?erative’s board, elect or afiaoint a person to represent tfi 
cooperativFa_t-5 meeting _of the busines_s?r1tiE/. The representativehas authorityfi 
represent die cdope1‘ative anilfl git E cooperatFve’s vLte E tlg Eisiness entityg 
meeting. 

MEMBERSHIP INTERESTS 
Sec. 54. [308B.601] MEMBERSHIP INTERESTS. 
Subdivision 1. AMOUNTS AND DIVISIONS OF MEMBERSHIP INTER-. 

ESTS. The authofized amount and divisions of patron membership interests and, if 
authorizEd_, nonpatron memberslfiinterests may be increased, decreased, estabfiied, 
or altered, in accordance with the restrictionmtfis chapter by amending the articles E bylaws 2? a regular me—mb-er?‘ meeting or atqaspt-ecial menfers’ meetingTalled for 
fie purpos€o_f the amendment. _ T T - 

Subd. 2. ISSUANCE OF MEMBERSHIP INTERESTS. Authorized member- 
ship interests may be issued on terms and conditions prescribed in the articles, bylaws, 
BEE authorizedhi ‘H1-e article? or by1a—\7s_as determined by the b3aE The cooperative 
shfl disclose t_o_any—];>erson o1:=.ntity acq_uiring member§1i1)—interestsFbe issued by 
the cooperative, tl1_<;organiza—ti_on, capital structure, and known business_pr—ospects aFd 
Hsgks of the cooigrative, the nature of the goverfice and financial rights of H13 
%1bEsfi interest beinggquired and dfbther classes ogembership and memb; 
ship interests. The cooperative shallfiti-f_y all membersbf the memberfiip interests fig issued byjie cooperative. A membership interest mayflnot be issued until the 
subscription pficaf the membership interest has been pa—i'd_f—or—iT1 money or pifiefi 
with the value 9: iiqgprfoperty t_o E contribut<§approved“§—_g?board. _ 

Subd. PATRON MEMBERSHIP INTERESTS. The patron membership 
interests collectively shall have not l_e_s_s t_li21_n Q percent o_f th_e cooperative’s financial 
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rights t_o_ profit allocations El distributions. I_f authorized E original articles g 
filed, or articles g bylaws adopted by an affirmative vote o_f th_e patron members, g 212 
articles or bylaws E amended 3 the aflirmative vote o_f patron members, then Q-1 
cooperative’s financial rights to profit allocations aid distributions t_o patron members 
collectively may lg n_ot lg than l_5 percent. 

Subd. 4. TRANSFERRING OR SELLING MEMBERSHIP INTERESTS. 
After issuance by the cooperative, membership interests in a cooperative may only be 
sold—or transfernredmith the approval of the board. The board may adopt-1r—§s()WoE 
fiscribing proceduE;E—prospectivelyefirove trargfirs.

T 
Subd. 5. NONPATRON MEMBERSHIP INTERESTS. If authorized by the 

articles, the Fooperative may solicit and issue nonpatron membersfip interests onTer1_n_s 
and conclifions determinEi_by the board and disclosed in the articles, bylaw—s: or by 
separate disclosure to the ngmfirs. Eacfiember acquTring_ nonpatron mernbe~rsh—ip 
interests shall signarEmber control agreement or agree to the conditions of the 
bylaws, efir (fivhich shall describe the rights arfi obligationfif the member—as—it 
relates to the no_npatron mgbership intjests, the—financia1 and goverfince rights,‘th7e‘ 
transferabmty of the nonpatron membership interests, the Esion and allocationsof 
profits and losses— among the membership interests E1 membersfip classes, aifi 
financiamghts upon 1iquidati—on. If the articles or bylawfio not otherwise providefi 
the allocation of the profits and—lcEses between patrorrmgibership interests afi 
fiipatron mem_beEip interef, then the allocation of profits and losses amfi 
nonpatron membership interests imfiiumy and patron—TnembershFinterests collec- 
tively shall be allocated on the basis of theTlue of contributions to capital made 
accordi@_to?1e patron me—rnlEship inte—rest—s_ collectively and the nonpatron member- 
ship interegsfidividually to the extent the contributions -115/efieen accepted by the 
fiiaeiative. Distributions ()_f(3_€1—S—h or othei_assets of the coopTiativ‘?sha11 be alfiafi 
among the membership inte—r<£1s_pfiIEe~d_i1‘1.th_e_aWcles and bylawstsifiect to the 
provisiolfi of this chapter. If n_ot otherwise p?wided iiffiie articles or hy'Eu?;?, 
distributions_sl1~af be made on th—e basis of value of the Epfi contributgns of the 
patron membK1ip_in%s_coE:tive1y and the r5np—atron membership interests? 
the extent the contributions have been acc—e.p_ted_by the cooperative.

_ 
Subd. 6. COOPERATIVE FIRST RIGHT TO PURCHASE MEMBERSHIP 

INTERTSTS. The articles or bylaws may provide that the cooperative or the patron 
members, indix/ifiially or collectivelyrhave the fifsf privilege of puEh—as_ing the 
membership interests of_any class of memT=.rsfi i-riterests ofi°ered_for sale, The fi_r§ 
privilege to purchase-Tmabershitr interests may be satisfied byjofl §)—other 
members that the membership interests are for sfieanda procedure—by which n1_enE$ 
may p1‘O(-JEl$ attempt to purchasi=,—e1ri? Eng the membeghip interests. A 
Ebership intfiest acquired by the cooperative may btfiild to be reissued or may IE 
retired and canceled. 

— — Z _ —_ - — — _-T_ 
Subd. 7. PAYMENT FOR NONPATRON NIEIVHSERSHIP INTERESTS. 

Subject to tl"E provisions in the articles and bylaws, a member may dissent from and 
obtain pg/m—ent for the ITIIYVEJB of the membefs no_npatron marbership interestm 
th_e cooperative ar_tE:le§-_o_Tbfi2% g amended _a 

manner gait materially Eng 
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adversely affects the rights and preferences of the nonpatron membership interests 9f 
the dissenting mefi1T)e1?The-Esenting memEr—s_ha1l file a notice of intent to demand 
Er value of the membership interest with the recordsoTf1cer of the;:ooperati_ve within 
Wdays afterfie amendment of the byhiwsand notice of the amendment to members, 
o—tl1e—rwis;tllerTght of the dissehfifig membe_r_to demand1m—yment of fair Elue Q the 
membershfirgsfisyvaived. If a proposed amendment of the articles_or bylaws mfi 
be approved by the niembers, ahiember who is entitled Efisent Ed?/E wishes t_o 
aercise disse_nte;§ rights shall file a noti-c—e~to_ demand value of the membership 
interest with the records officer? the coopéative before the fle?irTfi1_e proposed 
action arId_shal_1_not vote in favor 6? t-lgproposed action, otherwise E t_o_ demand 
fair valu-e‘ §thTnEnbership imer—est by th_e dissenting member waived. After 
receipt of the-d§s‘enting member’s demand notice and approval of the amendment, the 
cooperfivfiias 60 days to rescind the arnendment—oi' otherwisalgcooperative slfi 
remit the faifivaluefirtlfie member? interest to thgdissenting Ember by 180 days 
after 1e?*,ipTc)f the notiche.-‘Upon receipt of the Ell‘ value for E membership interest, 
th_e member h—_as_-nfig further member rights E cooperafie. 

Sec. 55. [308B.605] ASSIGNMENT OF FINANCIAL RIGHTS. 
Subdivision ASSIGNMENT OF FINANCIAL RIGHTS PERMITTED. 

Except E provided subdivision §_, a member’s financial rights _a_r_e transferable 
whole E @ 

Subd. 2. EFFECT OF ASSIGNMENT OF FINANCIAL RIGHTS. An assign- 
ment of a members financial rights entitles the assignee to receive, toT1e extent 
assignEi,_only the share of profits and losses ancmie distributions to whicfthassignor 
would otlERvis?be entitled. An as_flgnment—oE a—member’s finaficial righsdoes not 
dissolve the coopgative and fies not entitle_or_ empower the assignee to b%n;1 
member, Tdexercise any fiefiice rights, toreceive any Eftices from die coopera: 
tive, or to_cause dissolution. E assignment sl—1alln_c_)t allcwv the assignee to—controlE 
member’s exercise of governance or voting rights. 

Subd. 3. RESTRICTIONS OF ASSIGNMENT OF FINANCIAL RIGHTS. (a) 
A res_triTtic>r1_ on the assignment of financial rights may be imposed in the articles, inE 
b_ylaws, in a —III6_IIfi)C1' control agreement, by a resofiion adopted by_th-e member-'s,b—y 
E agree1_ne_nt among pr other written aciion by the members, o_r—by—an agreement 
among or other written action by the members afidrme cooperative.—A-Eestifiction is not 
binding_vs/fiespect to financfilqghts reflecal in_ the required records before HE 
adoptionbfihe restricti—on, unless the owners of those fiancial rights are parties tofi 
agreemen~t~o?\_/oted in favor of therestrictiorf 

— _— 
Q Subject to paragraph Q a written restriction E _tE assignment 9_f financial 

ri hts that is not manifestl unreasonable under the circumstances and is noted g _ _ __ Y 
conspicuously the required records may be en&ed against the dfiie? of the 
restricted financialrights or a successor oransferee of the owner, in~c—l'uding a piédgéé 
or a legal representatiw; Unless noted conspicuohuflslyfiin the required records, a 
restriction, even though permitted by section, irEffective against a persofi 
without knowledge o_f th_e restriction. 
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(c) With regard to restrictions on the assignment of financial rights, a would-be 
assigge of financial fights is entitled t_o-‘rely on a statement of membership interest 
issued by_the cooperative urfler sectior1—3@3.6—11TA restrictiofion the assignment of 
financiatTrig—hts, which is otherwise valid and in effe_ct at the time:)f—thc issuance offal 
statement of membership interest but wE:h_is not E:lE:t$n_tlE statement: 
ineffective against an assignee who takes an assignment in reliafie on the statement. 

(d) Notwithstanding any provision of law, articles, bylaws, member control 
agreefisnt, other agreement—,Tesolution, oractfii-to the contrary, a security interest in 
a member’s financial rights may be foreaosed anEoTherwise enforced, and a secura 
party may assign a mcE=,_r’s-—fiha—I—1cial rights in_accordance with chapter§6‘, without E coat E‘ approval of the member whose fhiancial rights—;e-subject t_o.tlTe security 
interest. 

Sec. 56. [308B.611] NATURE OF A MEMBERSHIP INTEREST AND 
STATEMENT OF INTEREST OWNED. 

Subdivision GENERALLY. A membership interest personal property. A 
member l31_s no interest specific cooperative property. fl property 9_f the cooperative 
i_s property o_f th_e cooperative itself. 

Subd. 2. STATEMENT OF MEMBERSHIP INTEREST. At the request of any 
member, the cooperative shall state in writing the particular mefiaership ixTfeEE§£ 
owned by_t_hat member am the7laIe the coopgative makes the statement. The 
statemerIFm—ust describe the I_neH)erTriglEs to vote, if any, to fiare in profits En? 
losses, and to share in dnfitributions, restrictiohs on as_sigWne§tsTfifincial riglm 
under sec_tio;308B.6I)_5, subdivision 3, or voting rights under sectign 308B.555 ‘[13 
in effect, as well as any assignment 0171?; member’s rights then in eifect other than a 
Ec:u_riI§7irFeE.Tt—.__” 

—'— —"""'""'"__— 
Subd. TERMS OF MEMBERSHIP INTERESTS. Q @ membership 

interests of a cooperative must: 

£1) ‘E o_f E class, without series, unless 93 articles E bylaws establish or 
authorize th_e board t_o establish more than one class or series within classes; 

(2) be ordinary patron membership interests and if authorized nonpatron mem- 
bershTp-iHt_erest subject to this chapter entitled to voEs_provided in section 308B.555, 
and have equal rights arfipreferences in all m7a—tte_rs—na otherwise—provided for by the Fbfifid to the extenfihat the article; Ebylaws IE/e fixed the relative rghgahd 
prefer<3173s_'9_f—different c—lEse§_£l series_;fli 

jl — — 
£32 share profits Ed losses § Q entitled t_o distributions g provided sections 

308B.721 E 308B.725. 
Subd. 4. RIGHTS OF JUDGMENT CREDITOR. On application to a court of 

competent jgrisdiction by any judgment creditor of a member, the court m_ay_ J1ar—gej 
member’s or an assignee7s_fi_r—1ancial rights with payment of themisatisfiauamount ol” 
the judgmehl with interest. To the extent so fled, the juEgnTent creditor has only tlE 
fights o_f an zfinee of aTne—1rIber’s fin—ancia1 righgunder section 
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chapter does not deprive ?.ll_§_/_ 
member g assignee of financial rights of tlg benefit 9:‘ 

any exemption laws applicable 53 the membership interest. This section the _so_le and 
exclusive remedy of a judgment—7:reditor with respect t_o E judgment debtcfi 
membership interest. 

Subd. 5, PROCEDURE FOR FIXING TERMS. (a) Subject to any restrictions 
in _th_eE:le‘s or bylaws, E power granted subdix/—ision 1_n_fl_b_e_e7ercised b_y a 
resolution or resolutions establishing a class or series, setting forth the designation of 
the class ofieries, and fixing the relative righTs and preferences of 63 class or series‘. 
Any of the—rights arfireferencfi o_f a class o_r series established fiearticlesjoylaws, 
or by resolution (Fthe board: 

(1) may be made dependent upon facts ascertainable outside the articles or bylaws 
or oufidhetifleresolution or resolutionsEblishing the class or sefis, if the manner in 
which the %ts operate upon the rights and preferences of thgclass or_seEs clearfi 
and exp'r_es—sly_ set forth in the_articles Fbylaws o_r in_th7e~resolutEn or resolutions 
filbushing the_c1a’s?6r’s"er'i‘e"s; and 

_ _ — “ 

contracts, or other arrangements entered into by th_e cooperative in connection the 
establishmgit of the class or series if the‘c_o‘oF=,rative retains at ifi principal execut% 
office a copy oFth—eagreerm3nts, co1TtrEc_ts, or other arrangementsor the portions will 
l3 included l_3y—r$rence. 

_ _ — : 
(b) A statement setting forth the name of the cooperative and the text of the 

resohfiori and certifying the adopticg of the resolution and the da§e—of_adoW)r1—mu—st 
be given @ members’-before the acceptance of any-c:_oFrifit'1"()rTs— for whiclith-e 
resolutioncreates rights or prefererEs not set forthinfi articles or bylaws. Wherefl 
members have receivednotice of the (Tuition of m_e_ml)_ership ingrests with rights? 
preferenc%7)t set forth in tE Eicles or b_y1aws before the accepfiince of aE 
contributions?/_itliresp=:H to— the—membe1‘shi1§ interests, the statement may be 51$ afi 
time within 017‘ year after $133 acceptance of the con—tributions. The-_re;o1_1Eior1_is 

fctive threx:lay~s—zEter~cl_e—li\Ery to the membersfdeemed effectivcfir the board, 0?, 
if the statemenmnbtfiequired to_l3eEiven to the_ members before theac<?eptance—oi' 
contributions, on_tl'Fdate of its ado_ption by_the—(iirectors. 

— _ 
Subd. SPECIFIC TERMS. Without limiting the authority granted 

section, a cooperative may have membership interests o_f a class E‘ series: 
(_1_)_ subject t_o 1:h_e right o_f th_e cooperative t_o redeem E o_f those membership 

interests at the price fixed for their redemption by the articles or bylaws or by the 

Q) entitling th_e members t_o cumulative, partially cumulative, or noncumulative 
distributions; 

Q having preference over may class or series o_f membership interests EE 
payment of distributions of any or all kinds; 

(4) convertible into membership interests of any other class or any series of the 
same or another class; or 
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Q having E partial, pr no voting rights, except as provided section 
308B.555. 

Subd. GRANT OF A SECURITY INTEREST. FE t_h_e purpose o_f £11 law 
relating t_o security interests, membership interests, governance or voting rights, an_d 
financial rights Es gag tg be characterized § provided i_n_section 336.8-103, 
paragraph 

Subd. 8. POWERS OF ESTATE OF A DECEASED OR INCOMPETENT 
(a) If a member who is an individual dies or a court of competent 

jurisdiction afildges the membfi be I-ricompetent toTn:geTth$ern—ber’s person 
or property, or an ordeTfor relief uHd§the bankruptcy—code is erfered with respect to 
the member,_the—membtar—’s executor, adfinistrator, gua—rd-ianjconservafi trustee, E 
'o_tl'1er legal reifesentative may exercise all of the member’s rights for the purpose 6? 
settling the estate or adrni%ring the rrErrEe?§ property. If a merEe—r_is a busine§ 
entity, trfit, or other entity and isdissolved, terrninated,_bi: placed bf/Ia court in 
receivership 0? bankruptcy, th—e—po-wers of that member may be exercise; by its legfi 
representative_9r successor. 

— _ : : _ _ _: 
Q I_f E event referred t_o paragraph (;a_) causes the termination o_f a member’s 

membership interest E th_e termination does n_ot result dissolution, then subject t_o 
fie articles arid bylaws: 
Q g provided section 308B.605, th_e terminated member’s interest E 

considered t_o_ be merely th_at o_f E assignee p_f the financial rights owned before t_h_e_ 
termination pf membership;@ 

(2) the rights to be exercised by the legal representative of the terminated member 
wig b_?lEited ac<$r—d_ingly. 

_ — _— 
Subd. 9. LIABILITY OF SUBSCRIBERS AND MEMBERS WITH RE- 

SPE(J'I‘?TO—lI/IEMBERSHIP INTERESTS. A subscriber for membership interests or 
a member of a cooperative is under no obligatidn to the cooperative or its creditors with 
respect to The membershipdnteresgsubscribed—fofi>r owned, exaelf to pay to_Il—1e 
cooperati—veT1e full consideration for which the ngmfinship interests ar;issT1ed_ofio 
E issued. —— __ —— “T — _ — 

Sec. 57. [308B.615] CERTIFICATED MEMBERSHIP INTERESTS. 
Subdivision CERTIFICATED; UNCERTIFICATED. E membership 

terests 2° a cooperative shall E either certificated g uncertificated. Each holder pf 
certificated membership interests issued entitled t_o a certificate o_f membership 
interest. 

Subd. SIGNATURE REQUIRED. Certificates shall be signed by an agent Q 
oflicer authorized t_lE articles E bylaws t_o share certificates E lg absence 
of an authorization, by the chair or records oflicer of the cooperative. 

Subd. SIGNATURE VALID. It a person signs E lgs a facsimile signature 
placed upon :1 certificate while £13 chair, E oflicer, transfer agent, E records ofiicer o_f 
_a cooperative, th_e certificate may E issued b_y E cooperative, even gs person has 
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ceased to have jg capacity before the certificate issued, with th_e same effect g 
the person had th_at capacity a_t gig date of issue. 

Subd. FORM OF CERTIFICATE. A certificate representing membership 
interests o_f a cooperative shall contain Q face: 

(1) thename of the cooperative; 

E chapter; 
Q E name g th_e person t_o whom tfi certificate issued; 

Q t_lE number an_c_l class of membership interests, Ed E designation o_f tlfi 
series, any, that th_e certificate represents; 

(5) a statement that the membership interests in the cooperative are subject to the 
articles E bylaws pf me cooperative; E1_c_l 

_(_6_2 _a_n_y restrictions En transfer, including approval o_f @ board, applicable, firs_t 
rights o_f purchase b_y the cooperative, and other restrictions 92 transfer, which may be 
stated lg reference t_o E back o_f tl1_e certificate o_r t_o another document. 

Subd. 5. LIMITATIONS SET FORTH. A certificate representing membership 
interest issued by a cooperative authorized to iss_ue membership interests of more than 
one class or seri_es*shall set forth upon the face or back of the certificate, o_r shallE E Eo3pE?eEiTzeT11 Tl1—1‘lF‘1t()_m H1En—lae?r @81TFé<jIIe"s-t‘and without cT1aTg?,a'H 
statement of the dtfinations, _pr<?rences, limitations, armelative rights of E5 
membership-irfe_rests of each class or series authorized to be~is-‘sued, so far as they_hfi 
been determined, and—the::1L1thorit3/_of the board to deF,Eine the r_e1aTve_ri_gT1tsEd 
p?eft:1'ences o_f sub§eHuent classes 9r—seEs. 

_ — _. 

Subd. PRIMA FACIE EVIDENCE. A certificate signed as provided 
subdivision 2 prima facie evidence o_f t_h_e ownership o_f E membership interests 
referred to in the certificate. 

Subd. 7. UN CERTIFICATED MEMBERSHIP INTERESTS. Unless uncertifi- 
cated memfiarship interests are prohibited by the articles or bylaws, a resolution 
approved by the alfirmative vet? of a majority—o—f $3 directors present mayprovide that 
some or El}? any or al1—cHsses— and seriesdgdts membership ifirests will? 

resolufioi-1- does not apply to memEr—sh~ip 
interests represented by a certificate—T1nti1 the cerficagisfirendered to the 
cooperative. Within a iasonable time afbtewrtht-,_i_ssuance or transfer of uncertifiI:aE 
membership interests, the cooperaflslfi send to the nav mernber—the information 
required by this sectiorE> be stated on Ermation isnot required to 
be sent tfihfiew holderbya pub1ic_l3I held cooperzfie that has adcfitaa system 3 
l?S1]—::E:€: r§o1—'d‘ation, andTrahsfer of itsfiambership intgte-sts—by electronic or otha 
means not involving anfiuance of c_erti_ficates if the system complies with sectfin 17A 
of the Qmrities Exchange Act of 1934. Exce_p% otherwise exprefir-provided—by 
E€at‘uE, the rights and obligfions of the ho1ders_of certificated and uncertificata 
membership intere§s3_f E same cl.a—ss~a_p_d_ series 3} identical. : 

New language is indicated by underline, deletions by

Copyright © 2003 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



Ch. 105, Art. 1 LAWS of MINNESOTA for 2003 556 

Sec. 58. [308B.621] LOST CERTIFICATES; REPLACEMENT. 
Subdivision ISSUANCE. A new membership interest certificate may E issued 

under section 336.8-405 place g 9p_e E alleged to have been l_o_s_t3 stolen, Q 
destroyed. 

Subd. NOT OVERISSUE. "E issuance o_f a new certificate under. section 
does n_ot constitute an overissue 9_f th_e membership interests represents. 

Sec. 59. [308B.625] RESTRICTION ON TRANSFER OR REGISTRATION 
OF MEMBERSHIP INTERESTS. 

Subdivision 1. HOW IIVIPOSED. A restriction on the transfer or registration of 
transfer of membefship interests of a cooperative mayfia imposed in tfia articles, in tlg 
bylaws, by a resolution adopted by_the membersfibyan agreemerf among or3tlE~ 
written {Eran by a number of memgrs or ho1dersoTot—her membership integests or 
among them aHd_ the cooperative. A r:striction E not binding with respect I3 
membership inIer-est—s-issued prior to th_e adoption of thefistriction, urE=,§§ the holders 
of those membership interests are—pa—r.ties to the a:gn:—ement or voted in fzmar of the 
Estriction. 

—_ _ — H _ _— 
Subd. 2. RESTRICTIONS PERMITTED. A written restriction on the transfer 

or registratfin of transfer of membership interests of a cooperatixg fit is not 
r—rianifest1y unrezgonable undé the circumstances may IE e-nforced againstT‘l1e hold; 
of the restricted membership iT—:rests or a success_or_ or transferee of th_? holder, 
iHcl11—ding a pledgee o_r a legal representafive, E restriaion is either:— 

(I) noted conspicuously on the face or back of the certificate; 

Q included chapter or th_e articles pr bylaws; o_r 

Q2 included information sent to E holders o_f uncertificated membership 
interests. 

Unless a restriction is in this chapter, the articles, bylaws, noted conspicuously on the 
face or_back of the_ce—rtW:ate, or irfiuded in information sent to the holde_rs?” 
Ert_ific_a§l mefiiership interefis, a restriction, even thotTQ1‘permitted by thfi 
section, is ineffective against a persbn without khcmedge of the restrict_i5n.:A 
restriction‘ under this section is deemed to be noted conspicuously_andTs eifective if tlm 
existence of theTstriction is stated Efire certificate and refegiaz is made_t<E 
separate ddcuinent creating o_? describfi E restriction. F‘ _ _ _ 

CONTRIBUTIONS, ALLOCATIONS, AND DISTRIBUTIONS 
Sec. 60. [308B.701] AUTHORIZATION, FORM, AND ACCEPTANCE OF 

CONTRIBUTIONS. 
Subdivision BOARD OF DIRECTORS MAY AUTHORIZE. Subject t_oE 

restrictions chapter regarding patron £1 nonpatron membership interests o_r 
the articles or bylaws, and only when authorized by the board, a cooperative may 
accept contributions, which may lg patron E nonpatron membership contributions § 
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determined b_y th_e board under subdivisions 2 gig §_, make contribution agreements 
under section 308B.7l1, and make contribution allowance agreements under section 
308B.715. 

Subd. PERMISSIBLE FORMS. A person may make 2_1 contribution t_o £_1 

cooperative: 

(1) by paying money or transferring th_e ownership o_f Q interest property t_o th_e 
cooperative pr rendering services to gr E @ benefit o_f th_e cooperative; pr 
Q through a written obligation signed by th_e person to pig money o_r transfer 

ownership o_ffl interest property tg me cooperative or _t2 perform services t_o g for 
the benefit of the cooperative. 

Subd. ACCEPTANCE OF CONTRIBUTIONS. N2 purported contribution 
t_o be treated E considered a_s 3 contribution, unless: 
Q th_e board accepts E contribution on behalf o_f th_e cooperative £131 that 

acceptance describes the contribution, including terms o_f future performance, any, 
and states the value being accorded to the contribution; and 

(2) the fact of contribution and the contribution’s accorded value are both 
reflected th_e required records o_f th_e cooperative. 

Subd. 4. VALUATION. The determinations of the board as to the amount or fair 
valueE1e_fairness tg me cofirative of the contFibT1tiJaccepted_§ to be acc—epTed 
by the_cEperative g th_e terms of payhTent or performance, inaudirfi under a 
Entr_ibution agreement in section 35SB.711, and_a contribution allowance agreement 
E section 308B.715, E—presumed to be prop?if_they are made in good faith and on 
the basis of accounting methods, or? fair va1uati3n~cFoK.r~meIl1E1,_re-zgonablefi tE 
circu—1—1§ta_1n;:es. Directors who areT)r_es—e_r-ft and entitlgl to vote, and who, intentiona1_1y 
or without reasonable invfigefim, fail toTte against—approvirTg'a consideration that 
isunfair to the cooperative, or overvafia Ercfitgty or services received or to be receiE 
by the co3pE1tiVe as a contribution, are jointly arfi severally liable to_th-e‘<3opera‘tive 
f(Tr_th—e benefit of tlE then members We did not_eonsent to and are_dEaged by the fiifi to the exF.nt_ofE¢;damages oifiisernefiaers. A directciagfinst whom 51%: 
is assertedfiunder tEs—subdivision,_except in case of knowing participation in a 
deliberate fraud, is entitled to contribution or1_ari-eliuitauble basis from other directbrs 
who are liable under this subdivision. 

—_g 
Sec. 61. [308B.70S] RESTATEMENT OF VALUE OF PREVIOUS CONTRI- 

BUTIONS. 
Subdivision DEFINITION. A_s used section, a_n_ fig contribution” a 

contribution reflected th_e required records o_f a cooperative before _tlE time the 
cooperative accepts _a pew contribution. 

Subd. 2. RESTATEMENT REQUIRED. Whenever a cooperative accepts a new 
contributio1ftl1_e board shall restate, as required b_y section, E value o_f @ o_ld 
contributions. 
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Subd. 3. RESTATEMENT AS TO PARTICULAR SERIES OR CLASS TO 
WHIfi\IEW CONTRIBUTION PERTAINS. (a) Unless otherwise provided in the 
articles or bylaws, this subdivision sets forth the IEthod of restating the value (F ad 
contribufions that gain to the same‘ series o_—rclass t_o which the new contrifitfi 
pertains. To restate the value:__

— 
Q state th_e value th_e cooperative E accorded Q t_h§ Evy contribution under 

section 308B.70l, subdivision E clause 
9 determine what percentage Q value stated under clause Q constitute, 

after E restatement required by subdivision, of me total value o_f a_ll contributions E pertain to the particular series E class t_o which % new contribution pertains; 
(32 divide Q value stated under clause £_l_) b_y E percentage determined under 

clause Q yielding E total value, after @ restatement required 3 subdivision, 
of all contributions pertaining to the particular series or class; 

(:9 subtract Q value stated under clause _(1_) from the value determined under 
clause Q), yielding th_e total value, after t_h§ restatement required b_y subdivision, 
of all the old contributions pertaining to the particular series or class; 

(5) subtract the value, as reflected in the required records before the restatement 
required by this SE-division,_of the old <£nFil)utions from the value degrnined under 
clause (4),—yEling the valueto beallocated among and adfi to the old contributions 
pertainhig to §1_e_ pafiular seEes_g class; gd 

1 _ —— 
Q allocate tlg value determined under clause (_5) proportionally among EE 

contributions pertaining to the particular series or class, add the allocated values to 
those o_ld contributions, and change th_e required records accordingly. 

Q2 E13 values determined under clause (_5_) an_d allocated agl added under clause 
(6) may be positive, negative, or zero. 

Subd. 4. RESTATEMENT METHOD FOR OTHER SERIES OR CLASS. 
Unless otherwise provided in the articles or bylaws, this subdivision sets forth the 
method of restating the value—oiTld contribifions that doTot pertain to thgame series 
or p_l_asst__o which @@ cor1—tril3—ution pertains‘ Ees_ta?:-ti: value? —j 
9 determine E percentage g which th_e restatement under subdivision gE 

changed the total contribution value reflected IE required records for tfi series or 
class to which the new contribution pertains; and 

(2) as to each old contribution that does not pertain to the same series or class to 
whiclfihgnewfiitfiution pertains,_5lTan_g? :13? value reflecg in the requirgl recorcfi 
by thefiercefntage determined under clause_(‘1). The percentage-determined under 
c—l:1u§(1) may be positive, negative, or zero. 

1 1 _w-I. 

Subd. 5. NEW CONTRIBUTIONS MAY BE AGGREGATED. If a cooperative 
accepts more than one contribution pertaining to the same series or class at the same 
time, then formpfpose of the restatement requgd by this sectfin, the Focfizrative 
Ecyider a_Tthe new Enabutions a single contriK1tF1.

— 
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Sec. 62. [308B.711] CONTRIBUTION AGREEMENTS. 
Subdivision SIGNED WRITING. A contribution agreement, whether made 

before g after t_h_e formation o_t‘tl1_e cooperative, n_ot enforceable against Lhe would-be 
contributor unless Writing and signed Q _th_e would-be contributor. 

Subd. 2. IRREVOCABLE PERIOD. Unless otherwise provided in the contri- 
bution agree_Inent, or unless all of the would-be contributors and, if in §i's*te_nce, the 
cooperative, conseft to a sE)%r—o‘r longer period, a conmution agreement’? 
irrevocable for a periodo_f montlE.

H 

Subd. 3. CURRENT AND DEFERRED PAYMENT. A contribution agreement, 
before or after the formation of a cooperative, must be paid or performed 

in full at the time or times, or in the installments, if any, specified in the contribution 
agree_mentjn_tlE absence ofaprgsion in the coritr~ib—11tion agreem_e‘n_t—s_pecifying the 
time at whirfithecontributiends to be paifofirformed, the contribution must be pE 
or—p-er_formed atthe time or timesdeTm'mWed_by the board,—but a call made by theboard 
fer payment B}E1EIfn?a“nE'e"BT1 contributioEE1st be unifc;rrfi'c)Tafi Eefiaership 
fierests of thesame class or Er all membership interests of the sain_e_series. 

Subd. 4. FAILURE TO PAY REMEDIES. (a) Unless otherwise provided in the 
contributiof agreement, in the event of default irrthe payment or performance offi 
installment or call when _d-uefthe cooperative ma_y pr_oceed to cdllect the amounrdfi 
in the sameqnarmeifia 83?: EIITC the cooperatixije. If a would-be contifiitor doesfi 
Eafi zfiuired cont1r~ibuti_d11_<Fpr—o_p_erty or services: the cooperative shall re<111—ir_e tlE 
would:be contributor to contribute cash eq_ual to that p?rtion of the va1T, as stated? 
th_e cooperative required records, _o_@ contributi—$ E EETE mad_e.:_ _ 

(b) If the amount due under a contribution agreement remains unpaid for a period 
o_f 2_0dc13/_s a—fter writtemtice of demand for payment has been given to the—delinquent 
wou1cEccTributor, the mem_bership inierests that vfie subject toTh§ontribution 
agreement may be offered for sale by the cooperarre for a price in Efiéy equaling or 
exceeding RS311 of the Ellfiilanccgwed by the de_linquent would—be contributB_r 
plus the expenses incidental to the sale. 

If th_e membership interests tl_1_a_.t were subject t_o t_h_e contribution agreement E 
sold according t_o paragraph, th_e cooperative shall pay t_o t_hE delinquent would-be 
contributor E‘ to die delinquent would-be contrlbutor’s legal representative Q3 lesser 
of: 

(1) the excess of net proceeds realized by the cooperative over the sum of the 
amount owed by the delinquent would-be contributor plus the expenses incidental to 
the sale, less Ey_p_enalty stated in the contribution z1—gEern—ent, which may inclucfi 
Efc%e9_:ftl_1E3artial contributio_n;@ 

~—_ 

(2) the amount actually paid by the delinquent would—be contributor. 
I_f E membership interests that were subject to the contribution agreement are not sold 
according to this paragraph,The cooperativeniafcollect the amount due in_tlFsaE 
manner asacfiat due the co6p_erative or cancmhe contrib—11tion agre<EnTac—c:<)r-dhig 
to paragr—ap_hE 

__ _— —‘ — 
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(c) If the amount due under a contribution agreement remains unpaid for a period 
of 2OEay_s Ear writtermtice of demand for payment has been given to the_i;ETinquent 
wofid-1):ec—()-rifiibutor and the membershirfinterests thFw$s%t—toEe defaulted 
contribution agreemenm1ve_ not been sold according; paragraph (b),fi1¢;ooperative 
may cancel the contribum ag—re?ne—nme cooperatifiz may retai11_a_n}7p-ortion of the 
ccmtributionxgreement price actually pa? as provided fie contrifiion agreemeT, 
and the cooperative shall refund toflfie —delinquent —\i/(Ed-be contributor or the 
Einfient would-be c(7n—tri_butor’s legal Earesentatives any portion of the contriE.1tE 
agreement price § provided E contribution agreem—e—n_t. —— 

Subd. 5. RESTRICTIONS ON ASSIGNMENT. Unless otherwise provided in 
the articles 6} bylaws, a wou1d—be contributor’s rights under a contribution agreemeifi @ not be gsigned, in_whole or in part, to a person who was_not a member at the time 
of thassignment, unless all_the rfirbers approxietlieassignment by fififixfiié 
writte_n consent. 

_ — — _ 
Sec. 63. [308B.715] CONTRIBUTION RIGHTS AGREEMENTS. 
Subdivision AGREEIVIENTS PERMITTED. Subject to erg restrictions Q13 

articles Q bylaws, a cooperative may enter i_nt3 contribution rights agreements under 
th_e terms, provisions, Ed conditions fixed by th_e board. 

Subd. 2. WRITING REQUIRED AND TERMS TO BE STATED. Any 
contribution_r_ights agreement must be in writing and the writing must state in F1, 
summarize, or include by reference‘ all the agH,e_meIt’s terms:-‘pr-c>\7i_sEn?, Eli 

of_the rights to— make 
*- 

Subd. 3. RESTRICTIONS ON ASSIGNMENT. Unless otherwise provided in 
the bylaws, a would-be contributor’s rights under a contribution righTs 
agreement may not be assigned, in whole or in part, to a person who was not a member 
at the time'ol”"fi1e'2Tssignment, Unless all—tI1—eRrH)ers appro\Ttl?—a§gnment by 
FI12EII1E.l?VV—I‘ltl5C—l‘I consent. 

— — — — 
Sec. 64. [308B.721] ALLOCATIONS AND DISTRIBUTIONS TO MEM- 

BERS. 
Subdivision 1. ALLOCATION OF PROFITS AND LOSSES. The bylaws shall 

prescribe the allocation of profits and losses between patron memfifship interests 
collectively-‘and any other membefiip interests. If the bylaws do not otherwise 
provide, the p7fifind losses between patron memb-ers_h—ip interests_com:_ctively and 
other merfiership inTeE=.sts shall be allocated on the basis of the value of contributions 
to capital made by the patrorefiaership inte_resE collecti_\/cg and ot1Er membership 
interests and adcelfid by the cooperative. The allocation of?ofits to the patron 
memberslfiinterests coIl_ecWely shall not berss than 50 percent of the to_m-1 profits 
in any fiscal year, except that if autlTizHin—tlErgTal—articles asfilaofiarticles 
6} bWa_vEE1at—a—re adoptedbyr an affirrnative—\/E of the patron me_n_1be—rs-_or—tlE articles 

of profits t_o th_e patron membership interests collectively may pg E le_ss_ than 
percent pf tile total profits E fiscal year. 
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Subd. 2. DISTRIBUTION OF CASH OR OTHER ASSETS. The bylaws shall 
presc—r_ilTtlE distribution of cash or other assets of the coopera—ti\7e amongThe 
membershi-puinterests of the cW1)n:ra_tive. If not otherwise‘ provided in the bylaws, 
distribution shall be madeTo the patron membership interests collectii/‘el_y_and other 
members onThT;b2§s of the_val1Te of contributions to capital made and accepfiby the 
cooperativ_e, b—y the patio-Ii“ membership interests Ellectively, and_other membgrslfi 
interests. Thedisfiautions to patron membership interests co11ec_tively shall not be less 
than 50 péfiém of the total_distributions in any fiscal year, except thatflitjraefi 
tTaEc1es or bfiaws adopted by the aflhrrfive vote of the patrc_>1Tm~embers, or tlE 
ar—tic1es or b—ylaws are amende(fi93I—the affirmativfiatelfthe patron members, fie 
distributions to patr—or1 niembersfiinterests co1lecTiv_el§I_slTall not be less thanfi 
percent o_f @711 distributions E E 1 — _ —— —— _ 

Sec. 65. [3083/725] ALLOCATIONS AND DISTRIBUTIONS TO PATRON 
MEMBERS. 

Subdivision DISTRIBUTION OF NET INCOME. A cooperative rfl set 
aside a portion o_f net income allocated t_o th_e patron membership interests as t_he board 
determines advisable t_o create 9_r maintain at capital reserve. 

Subd. RESERVES. E addition t_o L_1 capital reserve, th_e board may, fir patron 
membership interests: 

Q set aside an amount n<_)_t t_o exceed E percent o_f E annual net income of the 
cooperative f_or promoting ail encouraging cooperative organization; and 

(_D establish E accumulate reserves _f_o_r new buildings, machinery Ed equip- 
ment, depreciation, losses, a_nc_l other proper purposes. 

Subd. 3. PATRONAGE DISTRIBUTIONS. Net income allocated to patron 
members inexcess of dividends on equity and additions—to reserves shall be dEtributed 
to patron memberson the basisfi patrong. A cooperaive may esjlfii allocation 
fiits, whether the —unE are ftuictional, divi_sional, departr_n—_enta1, geographic, or 
otherwise and poTing arranfiments and may account for and distribute net income5 
patrons onfiz basis of allocation uni—t§1rid—poo1ing arrangements. A coo1Trative may 
oifset thE1Eoss of E1 allocation unit Epooling arrangement against the net infi 
o_f other‘-a1T_or:ati_on_11nits E poolinfirfigements. —_— 

Subd. FREQUENCY OF DISTRIBUTION. Distribution _o_f net income shall E made at least annually. The board shall present t_o fire members E their annual 
meeting a report covering tl;e operations of me cooperative during t_h_e preceding fiscal 
year. 

Subd. FORM OF DISTRIBUTION. A cooperative may distribute r1_e_t income 
t_o patron members cash, capital credits, allocated patronage equities, revolving fund 
certificates, or its own or other securities. 

Subd. ELIGIBLE NONMEMBER PATRONS. "E cooperative may provide 
2 t_he bylaws t_l£1_t nonmember patrons E allowed to participate E distribution o_f 
n_et income payable to patron members E equal terms with patron members. 

New language is indicated by underline, deletions by

Copyright © 2003 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



Ch. 105, Art. 1 LAWS of MINNESOTA for 2003 562 

Subd. 7. PATRONAGE CREDITS FOR INELIGIBLE MEMBERS. I_f a 
nonmemberpatron with patronage credits is not qualified or eligible for membership: 
a refund due may b%dited to the patron? Hiividual acc§unt. The board may issue 
5 certifica1t—e(Ti11t<:_rest to refigcfihe credited amount. After the_patron isfiued a 
certificate offiiterest, the‘ patron ma—y participate in the distribuTion of incdme on the 
same basis-as a patrorinember. 

~_ ‘ — H _— 
Sec. 66. [308B.627] MEMBER CONTROL AGREENEENTS. 
Subdivision 1. AUTHORIZATION. A written agreement among persons who 

are then members: including a sole member, or who have signed subscriptiofi 
fiitmziition agreements, re1atin_g Fthe control oiarwylflizgf the business and afi'air_s 
of the cooperative, its liquidation,_disso1ution amlfi-rminatio_n,§the relaticfi among 
E6-ITIJCIS or personshvs/ho have signed subscripfi or contributi—o—n—2§reements is valid 
as providefi in subdiWsEFTWherever this chapte—r provides that a particular_ result 
may or mustbe obtained through a provision in the articles or bW1-vv_s, the same result 
EZn'b€accom31ished through a member control a—greement ‘End undert—his section or 
Enigh a procedure established Q a member control agreement vafid-"under 
section. 

Subd. 2. VALID EXECUTION. Other than patron member voting control under 
and patron member allocTi3n and distribution provisions under 

sections 308B.721Ed 308B.725, a written agreemgit among persons described in 
subdivision 1 thatfiates to the ‘control of or the liquidation, dissolution, arfi 
termination o_f tlTe_cooperatiV?; tgrelations a.r—no@ Em; or any phase of the business 
and affairs (E E1-5 cooperative,Ecluding, without li1r1itatEn,Thana—geEent of its 
Esiness; the_dcEaration and payment of distributions; the shark? of profits and lcgses; 
the electig of directors;_E1e employment of membg by the ?ooperati\I—e', or the 
arbitration ofdisputes, is VIE, if the agreemgit signed b_y a_T persons who are_th—en 
the members g E coo_perative—,-whether E n_ot th_e members a_ll have voting power, % all those who have signed contribution agreements, regardless of whether those 
signatories will, when members, have voting power. 

Subd. 3. OTHER AGREEMENTS NOT AFFECTED. This section does not 
apply to, lim_it, or restrict agreements otherwise valid, nor is thefiacedure set—E)rtl1Tn 
this sédtion the_ exclusive method of agreement am—o_n_g_rrEnbers or beTvdvt§1—tlE 
m—embers anc_lTl1_e cooperative respect t_o E o_f tlg matters descfibed. — 

Sec. 67. [308B.735] DISTRIBUTION OF UNCLAIIVIED PROPERTY. 
Subdivision 1. ALTERNATE PROCEDURE TO DISBURSE PROPERTY. A 

cooperative may,in lieu of paying or delivering to the state the unclaimed property 
specified in its.:re1§)rt:ofFnclaimed_1)roperty, distfibi-rte Eun—claimed property to a 
business entig or organization that is exempt from taxatic;i.- A cooperative making_the 
election t_o distribute unclaimedpriaerty shall file th_e Ecretary o_f £15 

'- 

gl a verified written explanation o_f EI_1E proof o_f claim 9:" an owner establishing 
a right t_o receive gig abandoned property; 

(_2_2 any error Q presumption o_f abandonment; 
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(3) the name, address, @ exemption number o_f th_e business entity o_r organiza- 
tion to which the property was or is to be distributed;E 

(4) the approximate date of distribution. 

Subd. REPORTING AND CLAIMING PROCEDURE NOT AFFECTED. 
T_hE subdivision gig n_ot a_lte:_r the procedure provided _b_y leg for cooperatives tp 
report unclaimed property to the state and the requirement that claims of owners are &to the cooperatives fr} 2GeE‘r"TovW1g the publicaE of lists Fr abandoned 
propert—y.— 

~’ ~ _— _ 1 _ 
Subd. 3. OWNER’S RIGHT EXTINGUISHED ON DISBURSEMENT. The 

rightdfiowner to unclaimed property held by a cooperative is extinguished whent—lre 
fieRy—isE1§=.d by the cooperative_5 a_tzix exempt organization in accordarfi 
w_ith section. 

H — ~ ~ __- _ 

MERGER 
Sec. 68. [308B.801] MERGER AND CONSOLIDATION. 
Subdivision 1. AUTHORIZATION. Unless otherwise prohibited, cooperatives 

organized under the laws of this state, including cooperatives organized under this 
chapter o1‘~cl1.ap~t<3?*3(h)_i-§A‘, marnerge or consolidate with each other, a Minneswota 
limited lfibility company ufifiél the proxdsions of section.I’>'22T3_."/_5f(f_otl1er business 
entities organized under the lawsTf another staEby complying witht—he provisions of 
this section a11d the where tblicawsli-rviving or newbusiriess entity will 
East. A coopEat_i_ve_n_Liy_~p_cEnE'g-e or consolidate with Fbfiiess entityorganifi 

the laws of thi?§tate, other than a cooperative7)?,ganized under—ch—apter 308A, 
unlessmelawgdverning the busin_e'ss_er1tity expressly authorizes merger or consoli- 
dation wfihacooperative. 'I_‘liis subdivision does not authorize a foreign business entity 
t_o d_o fit not authorizefbl the law gofiifig foreign business entity. 

Subd. PLAN. E initiate a merger Q consolidation gt‘ a cooperative, _a written 
plan gt‘ merger gr consolidation shall E prepared b_y E board or Q a committee 
selected Q th_e board t_o prepare a plan. E plan shall state: 
Q the names 9_f E constituent domestic cooperatives, E name pf any 

Minnesota limited liability company that a party t_o fire merger, t_o E extent 
authorized under section 322B.755, and any foreign business entities; 

Q th_e name o_f th_e surviving Q‘ new domestic cooperative, Minnesota limited 
liability company _e§ required by section 322B.755, E other foreign business entity; 

(3) the manner and basis of converting membership or ownership interests of the 
constEeEdomesticEoperativ_es, the surviving Minnesdta limited liability confafi 
as provided in section 3223755,? foreign business entities into membership or 
ownership interests in the surviving or new domestic cooperative, LIE survivin_g 
Minnesota limited liaT>ilit§/g company as—a1E1orized section 322B.755, 9_r foreign 
business entity; 

—
' 

(4) the terms of the merger or consolidation; 
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_(_5_) th_e proposed efi'ecto_1’tl1_e consolidation gr merger 92 die members a_n_d patron 
members of each constituent domestic cooperative; an_d 

(6) for a consolidation, the plan shall contain the articles of the entity or 
organgationaldocuments t_o l_3e—filec1—v7i.thWstate in wlfih the entity—is—orgaF=,d o_r: 
if the surviving organization is mi1?>sot—alnn—ited'liability_cornpEy,#the articles-(E 

organization. 
_ _ — - 

Subd. NOTICE. TE following shall apply t_o notice: 
Q2 th_e board shall mail g otherwise transmit g deliver notice o_f the merger E 

consolidation to each member. Elie notice shall contain th_e Q te3(_t o_f E plan, 31 tlg 
time E place o_f £h_e meeting a_t which E plan be considered; Ed 
9 a cooperative with more than @ members may provide t_h_e notice tge same 

manner as a regular members’ meeting notice. 

Subd. ADOPTION OF PLAN. @ 5 plfl o_f merger E‘ consolidation shall be 
adopted Q a domestic cooperative as provided subdivision. 

gal Q E Q merger g consolidation adopted 

$12 ea quorum o_f the members eligible t_o vote registered g being present g 
represented by mail vote g alternative ballot at E meeting; £1 

(2) the plan is approved by the patron members, or if otherwise provided in the 
articl§oEyEv_vsi_s approved 5 a—r_najority of the votesrcast in each class of votes—c2§t: 
or for adomestic cooperative \v—ith articles or_bW1ws requirirg flfi E1_1r—12Ijo_ri§c_oI 
theTotes cast or other conditi(Tsi‘or approfil, the plan is approved l§y_a1;roportion o_f 
HE votes 35:3: a number of totamembers asEquTmd_by the articEs_or bylaws £_d E conditEs_f_p_r approval_i_n t_h_e articles gbylaws have—be§1 satisfiech 

(_(2 After me plan l_1§ been adopted, articles o_f merger E consolidation stating t_h_e 
plan £1 tlgt E plan E adopted according t_o subdivision shall E signed by me 
chair, vice chair, records ofiicer, E documents officer g each cooperative mergingg 
consolidating. 

Q Elite articles o_f merger E consolidation shall be filed E office o_f th_e 
secretary o_f state. 

gel E :1 merger, me articles o_f E surviving domestic cooperative subject t_o 
chapter E deemed amended to _t_l3 extent provided the articles of merger. 

Q Unless a_t later date provided E plan, t_he merger _or consolidation 
efiective when E articles o_f merger g consolidation g filed me oflice pfE 
secretary 9_f state g E appropriate office o_f another jurisdiction. 

g_) E secretary o_f state shall issue a certificate o_f organization ff E merged o_r 
consolidated cooperative. 

Subd. EFFECT OF MERGER. Eo_r a_t merger E does n_ot involve a_t 

Minnesota limited liability company, tlfi following shall apply t_o the effect o_f a merger: 
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(a) After the effective date, the domestic cooperative, Minnesota limited liability 
compfiy, if part-y to the plan, ancfliy foreign business entity that is a party to the plan 
become a s_inE3n—tit7‘Fora-nfieijhe surviving business entity 1? the busine§fiE 
designated in the plarTF_or a cons—<)lidation, the new domesEc—cooperative, the 

cooperative, Minnesota limited liability company, g foreign business entity, th_e 
separate existence o_f each merged g consolidated domestic g foreign business entity E a party t_o the_ plan ceases 9 die effective date ff EIE merger E consolidation. 

(b) The surviving or new domestic cooperative, Minnesota limited liability 
compfiy,-E foreign busiriessfitity possesses all of the rights and property of each of 
the mergeclor consolidated business entities anEl_-is—re—s.r)~orTs—i—blT=. 1'°6?a11 their obligaiong 
The title toproperty of the merged or consfidated domestic—(§)op_e:tFIe or foreign 
WsiI& gitity is vesledfii the surtfving or new domestic cooperative, Minnesota 
limited liability company, or foreign business entity without reversion or impairment 
of the title caused by the Ifirger or consolidation.

_ 
£92 _I_f a merger involves a Minnesota limited liability company, subdivision 

subject t_o gig provisions of section 322B.755. 
Sec. 69. [308B.805] MERGER OF SUBSIDIARY. 
Subdivision 1. WHEN AUTHORIZED; CONTENTS OF PLAN. (a) For 

purposes of this section, “subsidiary” means a domestic cooperative, a MiEe% 
limited li§)ilit—y company, or a foreign cooperative, and “cooperative” means a 
domestic cooperative. A Mirmesbta limited liability company may only participate in 
a merger under this section to the extent authorized under sectE3fi.755. A parem 
domestic coope1?ive or a stibsicl-iary that is a domestic cooperative may complete the 
merger of a subsidiary as provided $hi_s_section, provided MWE if either E 
parent _cftl_1__e subsidiary E9 business E1tit—y organized under the laws of this state,E 
merger 9: Q subsidiaryT_s not authorized under this section aF1e?éThaéVv“g6VEFniE§ 
the business entity expressly authorizes merger E a cooperative. A—pare—nt coopera- 
We owning at least 90 percent of the outstandinfinership interest; of each class and 
sacs of a subsidiary. directly, orfidirectly through related organiza-t‘i‘o—ns,——c)a=Tt% 
classes_or_series that, absent this—section, would otherwise not be entitled to vote on—tlE 
merger,Tnay memTthe subsfiary into itself or into anyflfer subsidiary Yeisifi 
percent o_Tl£ outstzfiling owners1Einteres§cFeaE_cl_zEand series o?v‘7lEhTs 
owned by the parent cooperative directly, or indfiecwthrouglmlated organizations, 
other lihgl Esses or series that, absent thisnsection, would otherwise not be entitled to 
vote cfixe mergefwithourtvote‘ of theflmembers of itself or any stfiidiary or mag 
m—e:r‘g—e-itself, or itself and one 6EEic3?eB? the subsidiaries, into EH6 of the subsidiafies 
under this section. A resolution approved by the aflirmative vote of a majority of the 
directoFg? E pareht cooperative present forth a pkgjnuerger that corfiig Q th_e name o_f E subsidiary o_r subsidiaries, E name o_f the parent, £1 E 
name of the surviving cooperative; 

(2) the manner and basis of converting E membership interests o_f t_lE subsidiary 
pr subsidiaries pr parent into securities o_f th_e parent, subsidiary, Q o_f another 
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cooperative 95 E whole g part, into money o_r other property; 

£3_) the parent _a 
constituent cooperative biit E)_t E surviving cooperative 

i_n ge merger, a provision f_or fie pg @ issuance o_f membership interests of the 
surviving cooperative t_o @ holders o_f membership interests pf E parent on surrender 
of any certificates E shares of the parent; pg 

(4) if the surviving cooperative is a subsidiary, a statement of any amendments t9 
the articles of the surviving cooperadve that will be part of the—r—nFger. 

(b) If the parent is a constituent cooperative and the surviving cooperative in the 
mergait‘ may change its cooperative name, withait-a‘vote of its members, 537% 
inclusion-oEprovisiont—o that effect in the resolution (EE:-r-ge-1" s—e_tting forth the_pE 
of mergerfirat is approval Wthe afiirTn2Itive vote of ar_najority of the directorsoftfi 
—p—arentpreser—1t.IJpon th_e eft'#ecEI-e E o_f geFerg_er,_% namegfij-e parent EQIE 
changed. 

(c) If the parent is a constituent cooperative but is not the surviving cooperative 
in theTne§geE the resolution is not effective unless TsalsB_appToved by the affirmative 
Véflfor the ho1d—(=,rs of a majo?it3Tof the voting powefoffimembershgirjerests of the QR eI1Titled to vcYe_at a regu1a?or—special meeting_-i_f_t_l-_1_e parent is a cooperati\_/E3 
in accordance wifiglaws undeTwhich it is organized if the parent is a foreign 
business ent__it;y§oEerzaTve. 

T _ _ __ — — 

Subd. 2. NOTICE TO MEMBERS OF SUBSIDIARY. Notice of the action, 
including acopy of the plan of merger, shall be given to each member, at-hgthan the 
parent and_ awsiljbdsfiaidfneach subsfi‘y—thatFa_c<fituent coopgtivefiE 
mergerTfo?9r within §e§@a’r_"te_r, the eiTec—ti\E @ o_f E merger. _— 

Subd. ARTICLES OF MERGER; CONTENTS OF ARTICLES. Articles gr” 
merger shall be prepared that contain: 

(2) the number of outstanding membership interests of each series and class of 
each Ebfiiary that is_a constituent cooperative in the mer§rEefihE ?fiEsE:‘s o—r 
clTsses that, abseftl-1_is_section, would otherwisenfie entitled to voTe-.—on_tlIe merge_r, 
and thermber of rgmbership interests of each_se-rie_s and clas—s_%e—sub—sidiary or 
sdbsfiaries, other than series or classes that,—a"bTsent thisfiction, ‘ME otherwise not 
be entitled t_o Egfge merg—er, ownedgfle pare? directly, g indirectly throigi 
related organizations; and 

Q 5 statement E th_e plan g merger h_a_s been approved Q E parent under 
section. 

Subd. ARTICLES SIGNED, FILED. 'I__'_h3 articles p_f merger shall If signed 
on behalf of the parent and filed with the secretary of state. 

Subd. CERTIFICATE. E secretary o_f state shall issue a certificate ff merger 
to the parent g legal representative gr_, th_e parent 3 constituent cooperativeE 
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is not the surviving cooperative th_e merger, to the surviving cooperative o_r legal 
representative. 

Subd. NONEXCLUSIVITY. ._A_ merger among a parent aid E SE more 
subsidiaries gr among tvv_o 2' more subsidiaries g a parent mg be accomplished under 
section 308B.801 instead of this section,_in which case this section does not apply. 

Sec. 70. [308B.835] ABANDONMENT. 
Subdivision ABANDONMENT BY MEMBERS OR PLAN. After a E o_f 

merger E been approved 1% E members entitled t_o &te E E approval o_f'tl1_eE 
and before the effective date of the plan, the plan may be abandoned by the same vote 
Lat approved me plan. 

Subd. ABANDONMENT OF MERGER. Q A merger may b_e abandoned: 
(1) if the members o_f each of the constituent domestic cooperatives entitled to 

vote Etheqiproval of the pfifivaipproved the abandonment at a meeting by the 
a:f.fi_rrn”a_tiWvote of th;h—6ldc§E_c>f a ma_ ority of E voting power 3f_the membgsfl 
interests entiTdt_o vote; if the rEer_ge1TisW1?d$nestic cooperatixg 5&1 a Minnesota 
limited liability c_ompany_o_Tforeign biisirfisrentity, abandonmenfl approved in 
such manner a_s m:21y b_e required by section 322B.755 for the involvement of: 
Wmnesota limited liability company,—or for a foreign business-entity by the laws ofihe 
state under which the foreign busin—ess—en_tity is organized; mil? —1r_1_en_1bers_ofi 
%tituent domestiaooperative are not entitled‘ to vote on theapproval of the phmj 
the board of the constituent dorne?tic‘cT)operative_@p1Yo\7e<i tl1_e aband—onmer@ E affirmz1Eve—\Iote o_f a majority 9_f me directors present; 

(2) if the plan itself provides for abandonment and all conditions for abandonment 

Q under paragraph 
(b) A plan of merger may be abandoned before the effective date of the plan by 

_a 
resolutiT)rfi)_?th_e board ofa_ifi/constituent domestic cE)perative alyfidfiifi theplfi 

of merger apprc>—ve-CW memaifliirmative vote of a majority of the directors pfiase-rit: 
S—l1bj6Ct to the contract_rigEs of any otherEs$ tinder the plal.-‘I-ITI1 plan of merger is 
with a do—me—stic or foreign business-entity, the plan of mer—ger may—be2%doned before 
thc:eifective date of the plan by a resolu~tion”o—f‘t_h__e foreigrrblismess entity adopted 
according to tlfiaWs-<ftlFta‘te1i‘nder which the foreign business entity is organized, 
subject to Ee?)1_1Ea(~:t~rigEs$1ny other perscm under the plan. If the p151 of merger 
is with a_l\7linnesota limited liability company, the gang mergerfiyflbg-abandoned 
byfi1—e.Minnesota limited liability company as provided in section 322B.755, subject 
Efthe-contractual rights of any other person~under the pfin. 

yet become effective, the constituent organizations, E case o_f abandonment under 
paragraph (a), clause (_1L E constituent organizations or any org o_f them, th_e case 

o_f abandonment under paragraph g:_1_)_, clause Q 3 me abandoning organization E 
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case of abandonment under paragraph (b), shall file with the secretary of state articles 
o_f abandonment that contain: 

[(1) the names of the constituent organizations; 

Q E provisions o_f section under which _tlE plan abandoned; Ed 
Q % E abandoned under paragraph Q th_e teit o_f E resolution 

abandoning fie plan. 
DISSOLUTION 

Sec. 71. [308B.901] METHODS OF DISSOLUTION. 
A cooperative E be dissolved by _tlE members g b_y order pf E court. 
Sec. 72. [308B.905] WINDING UP. 
Subdivision COLLECTION AND PAYMENT‘ OF DEBTS. After th_e notice 

_of intent to dissolve lla_s_ been filed with th_e secretary o_f state, the board, g E oflicers 
acting under £13 direction o_f t_hE board shall proceed as soon § possible: 

(_1) t_o collect pr make provision fig th_e collection o_f all debts E E“ owing t_o th_e 
cooperative, including unpaid subscriptions E shares; Ed 

(_2_) t_o E Q make provision E E payment o_f al_l debts, obligations, E 
liabilities o_f E cooperative according t_o their priorities. 

Subd. 2. TRANSFER OF ASSETS. After the notice of intent to dissolve has 
been—fi—le—d_w_ith the secretary of state, the board mg sell, lease, transfer, or otherwfi 
—cl—i—sp_()sefi)iW B? substantial_ly_a1T_cFtfio?3rty_?nd—a§ets of the‘ dissolving 
cooperatfi Wth—o_ut a vote of thehiembefi 

—_ ‘I ‘- 

Subd. 3. DISTRIBUTION TO MEMBERS. Tangible and intangible property, 
including mgney, remaining after the discharge of the debts, olflations, and liabilities 
of the cooperative shall be di§ribuTed to the merFbe—rsT and former member_s_as provided 5 th—e articles or b37la—vs/s,—11nless othervdseprovided by_Ia.w. If previously audiorized by 
Ee_r_nembers, Ihe tangible and intangible property otfthe-c—odperative may be liquidated 
E_d disposed o_Tat 39 discretion o_f E board. “ _ —— 

Sec. 73. [308B.9l1] REVOCATION OF DISSOLUTION PROCEEDINGS. 
Subdivision AUTHORITY TO REVOKE. Dissolution proceedings E be 

revoked before @ articles o_f dissolution are filed with me secretary o_f state. 
Subd. 2. REVOCATION BY MEMBERS. E chair may call a members’ 

meetirfi) Fonsider the advisability of revoking the dTs»s—olutifi fieedings. The 
question o_f the proposarevocation shaibe submitte(Tto the members at the membg 
meeting 65131 to consider the revoc2Wn.—The dissolu~ti_on—[)roceedings-ag revoked if 
the proposed revocation isT1)proved at the—r_nembers’ meeting by a mfirity of the 
§mbers of the cooperatfi/e or for a Jmfirative with articles orbylaws requiHn,<g—z1 
greater numb;o_f members, th_e numb er pf members required flt—_h_e articles pr bylaws‘. 
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Subd. FILING WITH THE SECRETARY OF STATE. Revocation o_f 

dissolution proceedings effective when a notice of revocation fig with the 
secretary o_f state. After the notice filed, the cooperative may resume business. 

Sec. 74. [308B.915] STATUTE OF LIMITATIONS. 
The claim o_f a creditor E claimant against 2_1 dissolving cooperative barred Q13 

claim ha_s_ E been enforced by initiating legal, administrative, g arbitration proceed- 
ings concerning the claim by two years after the date the notice of intent to dissolve 

Sec. 75. [308B.921] ARTICLES OF DISSOLUTION. 
Subdivision CONDITIONS TO FILE. Articles o_f dissolution of a cooperative 

shall be filed with the secretary of state after payment of the claims of all known 
c~r_e~cIito.1Ts a.I—1‘d_cLIi_I_naE E been Ir-Edfipmded for ancfih;emaining_prEerty has 
been distrfiued Q th_e board. E artiaes g dissofitifisfii state: _ 

(_1_)_ tg all debts, obligations, arll liabilities ot'tl1_e cooperative have been paid or 
discharged or adequate provisions have been made £o_r them g time periods allowing 
claims have run £1 other claims are _n_o_t outstanding; 

(2) that the remaining property, assets, a_r£l claims of @ cooperative have been 
distributed among E members or under a liquidation authorized b_y the members; 5151 

(3) that legal, administrative, or arbitration proceedings by or against the 
coopEtiEre not pending or adequate provision has been made Er We satisfactfih 
o_f ajudgment,_or—der, or decreethat may be entered afinst the coope—ra-tivein a pending — M 

Subd. DISSOLUTION EFFECTIVE ON FILING. E cooperative 
dissolved when th_e articles o_f dissolution have been E with me secretary of state. 

Subd. CERTIFICATE. E secretary o_f state shall issue t_o E dissolved 
cooperative E legal representative a certificate of dissolution that contains: 

(1) the name of the dissolved cooperative; 

Sec. 76. [308B.925] APPLICATION FOR COURT-SUPERVISED VOLUN- 
TARY DISSOLUTION.

_ 

After a notice of intent to dissolve has been filed with the secretary of state and 
before a certificate {fr dissolution has beaiss1Tl,'t.l1e (R1-Dé-1‘-£_;ZlV6 or, forgofialfi 
shown,_a member or creditor mE‘a]§§1§ to a ccfit within the Euh_ty where the 
registered address islocated to l1—2w—e the dissolution conducted 61-“ continued under tl?-3 
fl’E£_V_iS_i2‘.‘_ 9_f £12§<21£t_- 

_ F _ F 
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Sec. 77. [308B.931] COURT-ORDERED REMEDIES OR DISSOLUTION. 
Subdivision CONDITIONS FOR RELIEF. A court may grant equitable relief 

that it deems just and reasonable in the circumstances or may dissolve a cooperative 
gig liquidate assets and business: 

Q a supervised voluntary dissolution t_ha_t applied E by gig cooperative; 
(_22 E action Q a member when established that: 

92 IE directors or the persons having E authority otherwise vested E board 
are deadlocked in the management of the cooperative’s affairs and the members are 
unable to break the deadlock; 

@ th_e directors or those control 9f the cooperative have acted fraudulently, 
illegally, or a manner unfairly prejudicial toward one or more members their 
capacities as members, directors, or officers; 

(iii) the members of the cooperative are so divided in voting power that, for a 
periofiiatincludes the_tir§when two conEcEive regula? members’ meetin—-gs Were 
held, tfihave failed—tcm=.ct succgors to directors whose terms have expired or 

Election a_n_d Eialification o_f their succesjs;
_ 

(iv) t_l‘_lE cooperative assets E being misapplied Q wasted; g Q th_e period _(_)_f_' duration a_s provided fie articles has expired Ed gs n_ot been 
extended g provided chapter;E Q a_n action by a creditor when: 

(i) the claim of the creditor against the cooperative has been reduced to judgment 

Q th_e cooperative E admitted writing t_h_a_t the claim of the creditor against 
the cooperative E Ed owing and established Eat Elf cooperative unable t_o 
pg debts the ordinary course g business; gr 

E action b_y @ attorney general to dissolve E cooperative accordance 
with chapter when established mat a decree 2° dissolution appropriate. 

Subd. 2. CONDITION OF COOPERATIVE OR ASSOCIATION. In deter~ 
mining whaher to order equitable relief or dissolution, the court shall take into 
consideration theTinancia1 condition of the_cooperative bufniay not ?1seWorE 
equitable re1ieTor dissolution solely E the grounds_—‘t_hat—the—cooperatF/em 
accumulated operating n_et income E cur?ent‘5perating Ltmorf. - 

Subd. 3. DISSOLUTION AS REMEDY. In deciding whether to order dissolu- 
tion of the c_ooperative, the court shall consider vfiiether lesser relief sdggested by one 
EInore?aIties, such as; form cfiuitable relief or a partial liquidation, wofidfi 
a_deqfie to perinanendy _re1ieveThe circumstances—established under subdivision? 
clause (2)Titem (ii) or (iii). Lessc;—relief may be ordered if it would be appropriaE 
under Efzfiyificrmtances o_f’—tlI€cE — H — ~ 

Subd. EXPENSES. I_f E court finds E a_n party t_o 2_1 proceeding brought under 
this section hag acted arbitrarily, vexatiously, E otherwise n_ot good faith, t_h_e court 
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may in its discretion award reasonable expenses, including attorney fees gig 
disbursements to any of the other parties. 

Subd. VENUE. Proceedings under section shall E brought 2_1 court 
within th_e county where th_e registered address o_f fie cooperative located. 

Subd. 6. PARTIES. It is not necessary to make members parties t_o th_e action gr 
proceeding unless relief sought against thgn personally. 

Sec. 78. [308B.935] PROCEDURE IN INVOLUNTARY OR COURT- 
SUPERVISED VOLUNTARY DISSOLUTION. 

Subdivision ACTION BEFORE HEARING. I_n dissolution proceedings 
before a hearing E be completed lg court may: 

_(_1_2 
issue injunctions; 

(2) appoint receivers with all powers and duties that the court directs; 

9 take actions required t_o preserve th_e cooperative’s assets wherever located;E 
(4) carry on the business of the cooperative. 

Subd. ACTION AFTER HEARING. After a hearing is completed, upon 
notice to parties go the proceedings and to other parties in interesf designated by the 
court, the court may-appoint a recei\/—er E collect the cooperative’s assets, incfidmg 
amoungowing Fmi coopera_tive by sulgcribers on—account of an unpaid portion of 
the consideratioI_1_ for E issuance of shares. A reaiver has afftlfirity, subject to HE 
order of the courrto continue the_business_of the cooperative and to sell, Ea§e‘, 
transfer, or otherwise dispose of the property and assets of the cooperative eitheftt 
public g_private SLE. 

_ — —' _ — — 
Subd. DISCHARGE OF OBLIGATIONS. Lhe assets o_f E cooperative g 

me proceeds resulting from a sale, lease, transfer, 9_r other disposition sl_1a_ll E applied 
in the following order of priority: 

9 th_e costs afil expense o_f th_e proceedings, including attorney fees g 
disbursements; 

Q debts, taxes, @ assessments d11_etti_e United States, state, Ed other states 
i_n mat order; 

Q) claims duly proved and allowed t_o employees under t_he provisions o_fE 
Workers’ Compensation Act except that claims under this clause may not E allowed 
i_f'tl1_e cooperative carried workers’ compensation insurance, as provided by law, at the 
time the injury was sustained; 

@ claims, including th_e value o_f a_ll compensation paid a medium other than 
money, proved at allowed t_o employees Q services performed within three months 
preceding the appointment of the receiver, if any; and 

(_5_) other claims proved ag allowed. 
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Subd. REMAINDER TO MEMBERS. After payment 52" E expenses o_f 
receivership and claims of creditors are proved, the remaining assets, if any, may be 
distributed t_oE membe—rs pr distribu-t_ed under a_T1— approved liquidation plan. 

Sec. 79. [308B.941] RECEIVER QUALIFICATIONS AND POWERS. 
Subdivision QUALIFICATIONS. A receiver shall E a natural person E a 

domestic business entity 3' 3 foreign business entity authorized t_o transact business 
this state. A receiver shall give a bond as directed by the court with the sureties required 
b_y me court. 

Subd. POWERS. A receiver rfiy _s_u_t_: 3151 defend al_l courts as receiver o_f t_h_e_ 
cooperative. E court appointing th_e receiver E exclusive jurisdiction of Elf 
cooperative and property. 

See. 80. [308B.945] DISSOLUTION ACTION BY ATTORNEY GENERAL; 
ADMINISTRATIVE DISSOLUTION. 

Subdivision CONDITIONS TO BEGIN ACTION. A cooperative may lg 
dissolved involuntarily Q a decree of a court state E action ggl Q th_e 
attorney general it if is established that: 

(_1_) th_e articles aid certificate _o_f organization were procured through fraud; 

Q_) E; cooperative was organized E a purpose n_ot permitted by chapter o_r 
prohibited by state law; 

_(3_) th_e cooperative Es flagrantly violated 2_1 provision o_f chapter, E violated 
z_1 provision of chapter more than once, g IE violated more than 93 provision o_f E chapter; g 

(4) th_e cooperative has acted, or failed t_o gt, a manner that constitutes 
surrender gr abandonment 21: the cooperative’s franchise, privileges, or enterprise. 

Subd. 2. NOTICE TO COOPERATIVE. An action may not be commenced 
under subdivision 1 until 30 days after notice to the—c_ooperativ§b-y HE a—tE)rney general 
of the reason for tlTe~tiT1,<g—c)1fi @611. If the_reEon for filing tl1—ea—<:tion is an act that 
Eecooperatixghgdone, 5? Eitted to do,—and the afor ornissTon may be—co?re(%—d 
Wan arnendmerfof the arfiles or byl—z1_ws—<)1W pTrfo_rTnZnce of or abfxition from the 
§t,_the attorney g—eneE1l shall gTve the ctmpjgrative 30 addimnial days to makeE 
Erefiowmeiififlgéioirf "_ -— “jg _— _ j— 

Sec. 81. [308B.951] FILING CLAINIS IN COURT-SUPERVISED DISSO- 
LUTION PROCEEDINGS. 

Subdivision 1. FILING UNDER OATH. In proceedings to dissolve a coopera— 
tive, the court may require all creditors and c1a1Tnants of the ccfiperative :6 file their 
clafmfinder oz?h_with the ctfirt administmzar or with th?1'e:<£iver in a for1n_p1€s-<_:ri~l)Td 
b_Y 31E 

$“_rE_——_—*"?_————___—*“?_ 
Subd. DATE TO FILE A CLAIM. lt_‘tl1_e court requires th_e filing o_f claims,E 

court shall: 
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J‘) s_et a date, ll order, Q least l2_O days after t_h_e date th_e order _filid a_s th_e list E E th_e filing o_f claims;g 
Q prescribe the notice o_f tl_1_e_ fixed % _lEi'l_aE shall if given t_o creditors id 

claimants. 

Subd. 3. FIXED DATE OR EXTENSION FOR FILING. Before the fixed date, 
the cemnay extend the time for filing claims. Creditors and c1aimants—EilT1?g—file 
aairfinbrbefore the—fixTdfi may be barred, by order? court, from claimingfi 
interestT_nor receivii1g1§yTneTc>ut-()qfE1e propergpr asse_ts of t_l§ cooperative. 

Sec. 82. [308B.955] DISCONTINUANCE OF COURT-SUPERVISED DIS- 
SOLUTION PROCEEDINGS. 

The involuntary or supervised voluntary dissolution of a cooperative may be 
discofiiued at any time during the dissolution proceedings if it is establisliatlifi 
cause for dissolutfiiudtgs not exiffhe court shall dismiss the‘pE)ceedings and di§ E reeei-ver, fl t<3_r~cdeFver t3 ifizooperefi remafing property E assets. 

Sec. 83. [308B.961] COURT-SUPERVISED DISSOLUTION ORDER. 
Subdivision 1. CONDITIONS FOR DISSOLUTION ORDER. In an involun- 

tary g supervised_vo1untary dissolution afier the costs and expenses o_f E prbceedings 
an—d all debts, obligations, and liabilities E the cooperative have been paid or 
dischimged @ the remaining property and ass—etsT_aE been distributed tEm—%3ers 
or, if its propefi E its are notgififficient t_o satisfy and dischar—ge_the costs, 
E5Epéhs?s, debts, obligations, aid—liafi1ities, when all the property and assets Ia/e been 
applied so far as they will go to their payment according to theirFiorities,fi1—e_cF1r~t 
shall enter IE o—rdfiismvEg—t_h_e.c3operative. 

_ —— —: 
Subd. DISSOLUTION EFFECTIVE ON FILING ORDER. When E order 

dissolving die cooperative g association IE been entered, the cooperative o_r 

association dissolved. 

Sec. 84. [308B.965] FILING COURT’S DISSOLUTION ORDER. 
After th_e court enters a_n order dissolving a cooperative, fie court administrator 

shall cause a certified copy <_)_f_ die dissolution order to be filed with tlfi secretary of 
state. The secretary of state may n_ot charge a 1°e_e Q filing th_e dissolution order. 

Sec. 85. [308B.971] BARRING OF CLAIMS. 
Subdivision CLAIMS BARRED. A person who is or becomes a creditor or 

claimant before, during, or following the conclusion—o—f~dis—s51-ution proceedings, WIE 
does not file a claim or_pursue a rergdy in a legal_, administrative, or arbitratfi 
ptjeefinfiuring the pendency ef the disselution proceeding or has not initiated a 
legal, administrative,‘ or arbitration—proceeding before the coirimqicerrient of the 
dissolution proceeding? and all those claiming tmougfor under the credfirfi 
claimant, are forever barrafran suing on that claim or otherwise refzing upon 5 
enforcing hi-except as provided sEtioT 

_~ — 
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Subd. 2. CERTAIN UNFILED CLAIMS ALLOWED. Within one year after 
articles of dfisolution have been filed with the secretary of state under this chapter or 
a dissolution order has been entered, a creditor p_r claimant who shows good cause _f_c§ 
n_ot having previously filed E claim may apply t_o a court state t_o allow a claim: 

Q against tlg cooperative t_o fie extent o_f undistributed assets; o_r 
Q2 th_e undistributed assets Lag n_ot suflicient t_o satisfy th_e claim, th_e claim may 

be allowed against a member t_o t_h_e_ extent o_f £19 distributions t_o members 
dissolution received by th_e member. 

Subd. 3. OMITTED CLAIMS ALLOWED. Debts, obligations, and liabilities 
incurred during dissolution proceedings shall be paid or provided_§)r by the 
cooperative before the distribution of assets tdam?mbTA Earson to who_nTth?k1fi 
of debt, obligatiomgliability is ofid but (16: paid may—pursue afi remedfigefi 
We offenders, direcErs, or members o§1;(Rpfii%-before the—expiration of the 
Eplicable statute of limiations. This subdivision does not apply? dissolution HE 
the supervision or_order of a couI't-._ 

—_ _— j _ —_— 
Sec. 86. [308B.975] RIGHT TO SUE OR DEFEND AFTER DISSOLUTION. 
After a cooperative has been dissolved, any of its former oflicers, directors, or 

members may assert g defend, Q13 name o_f E cooperative, 2_1 claim b_y gr against 
fie cooperative. 

ARTICLE 2 

SECURITIES; CROSS-REFERENCES 

Section 1. Minnesota Statutes 2002, section 80A.l4, subdivision 17, is amended 
to read: 

Subd. 17. SALE, SELL. (1) “Sale” or “sell” includes every contract of sale of, 
contract to sell, or disposition of, a security or interest in a security for value. 

(2) “Offer” or “offer to sell” includes every attempt or ofier to dispose of, or 
solicitation of an ofier to buy, a security or interest in a security for value. 

(3) Any security given or delivered with, or as a bonus on account of, any 
purchase of securities or any other thing is considered to constitute part of the subject 
of the purchase and to have been offered and sold for value. 

(4) A purported gift of assessable stock is considered to involve an offer and sale. 
(5) Every sale or offer of a warrant or right to purchase or subscribe to another 

security of the same or another issuer, as well as every sale or offer of a security which 
gives the holder a present or future right or privilege to convert into another security 
of the same or another issuer, is considered to include an oifer of the other security. 
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(6) The terms defined in this subdivision do not include (i) any bona fide pledge 
or loans; (ii) any stock dividend, whether the corporation o_r other distributing the 
dividend is the issuer of the stock or not; or (iii) a dividend Q equity distributed b_y a 
cooperative organized under chapter 30S]? 

—_ _ 

Sec. 2. Minnesota Statutes 2002, section 80A.15, subdivision 2, is amended to 
read: 

Subd. 2. TRANSACTIONS EXEMPTED. The following transactions are 
exempted from sections 8OA.08 and 8OA.16: 

(a) Any sales, whether or not effected through a broker-dealer, provided that: 

(1) no person shall make more than ten sales of securities in Minnesota of the 
same issuer pursuant to this exemption, exclusive of sales according to clause (2), 
during any period of 12 consecutive months; provided further, that in the case of sales 
by an issuer, except sales of securities registered under the Securities Act of 1933 or 
exempted by section 3(b) of that act, (i) the seller reasonably believes that all buyers 
are purchasing for investment, and (ii) the securities are not advertised for sale to the 
general public in newspapers or other publications of general circulation or otherwise, 
or by radio, television, electronic means or similar communications media, or through 
a program of general solicitation by means of mail or telephone; or 

(2) no issuer shall make more than 25 sales of its securities in Minnesota 
according to this exemption, exclusive of sales pursuant to clause (1), during any 
period of 12 consecutive months; provided further, that the issuer meets the conditions 
in clause (1) and, in addition meets the following additional conditions: (i) files with 
the commissioner, ten days before a sale according to this clause, a statement of issuer 
on a form prescribed by the commissioner; and (ii) no commission or other 
remuneration is paid or given directly or indirectly for soliciting any prospective 
buyers in this state in connection with a sale according to this clause except reasonable 
and customary commissions paid by the issuer to a broker-dealer licensed under this 
chapter. 

(b) Any nonissuer distribution of an outstanding security if (1) either Moody’s, 
Fitch’s, or Standard & Poor’s Securities Manuals, or other recognized manuals 
approved by the commissioner contains the names of the issuer’s oflicers and directors, 
a balance sheet of the issuer as of a date not more than 18 months prior to the date of 
the sale, and a profit and loss statement for the fiscal year preceding the date of the 
balance sheet, and (2) the issuer or its predecessor has been in active, continuous 
business operation for the five-year period next preceding the date of sale, and (3) if 
the security has a fixed maturity or fixed interest or dividend provision, the issuer has 
not, within the three preceding fiscal years, defaulted in payment of principal, interest, 
or dividends on the securities. 

(c) The execution of any orders by a licensed broker-dealer for the purchase or 
sale of any security, pursuant to an unsolicited offer to purchase or sell; provided that 
the broker-dealer acts as agent for the purchaser or seller, and has no direct material 
interest in the sale or distribution of the security, receives no commission, profit, or 
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other compensation from any source other than the purchaser and seller and delivers 
to the purchaser and seller written confirmation of the transaction which clearly 
itemizes the commission, or other compensation. 

(d) Any nonissuer sale of notes or bonds secured by a mortgage lien if the entire 
mortgage, together with all notes or bonds secured thereby, is sold to a single purchaser 
at a single sale. 

(e) Any judicial sale, exchange, or issuance of securities made pursuant to an 
order of a court of competent jurisdiction. 

(f) The sale, by a pledge holder, of a security pledged in good faith as collateral 
for a bona fide debt. 

(g) Any ofler or sale to a bank, savings institution, trust company, insurance 
company, investment company as defined in the Investment Company Act of 1940, or 
other financial institution or institutional buyer, or to a broker-dealer, whether the 
purchaser is acting for itself or in some fiduciary capacity. 

(h) An offer or sale of securities by an issuer made in reliance on the exemptions 
provided by Rule 505 or 506 of Regulation D promulgated by the Securities and 
Exchange Commission, Code of Federal Regulations, title 17, sections 230.501 to 
230.508, subject to the conditions and definitions provided by Rules 501 to 503 of 
Regulation D, if the oifer and sale also satisfies the conditions and limitations in 
clauses (1) to (10). 

(1) The exemption under this paragraph is not available for the securities of an 
issuer if any of the persons described in Rule 252(0) to (f) of Regulation A promulgated 
by the Securities and Exchange Commission, Code of Federal Regulations, title 17, 
sections 230.251 to 230.263: 

(i) has filed a registration statement that is the subject of a currently effective order 
entered against the issuer, its officers, directors, general partners, controlling persons, 
or affiliates, according to any state’s law within five years before the filing of the notice 
required under clause (5), denying elfectiveness to, or suspending or revoking the 
effectiveness of, the registration statement; 

(ii) has been convicted, within five years before the filing of the notice required 
under clause (5), of a felony or misdemeanor in -connection with the offer, sale, or 
purchase of a security or franchise, or a felony involving fraud or deceit, including but 
not limited to forgery, embezzlement, obtaining money under false pretenses, larceny, 
or conspiracy to defraud; 

(iii) is subject to an effective administrative order or judgment entered by a state 
securities administrator within five years before the filing of the notice required under 
clause (5), that prohibits, denies, or revokes the use of an exemption from securities 
registration, that prohibits the transaction of business by the person as a broker-dealer 
or agent, that is based on fraud, deceit, an untrue statement of a material fact, or an 
omission to state a material fact; or 
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(iv) is subject to an order, judgment, or decree of a court entered within five years 
before the filing of the notice required under clause (5), temporarily, preliminarily, or 
permanently restraining or enjoining the person from engaging in or continuing any 
conduct or practice in connection with the offer, sale, or purchase of a security, or the 
making of a false filing with a state. 

A disqualification under paragraph (h) involving a broker-dealer or agent is 

waived if the broker—dealer or agent is or continues to be licensed in the state in which 
the administrative order or judgment was entered against the person or if the 
broker—dealer or agent is or continues to be licensed in this state as a broker-dealer or 
agent after notifying the commissioner of the act or event causing disqualification. 

The commissioner may waive a disqualification under paragraph (h) upon a 
showing of good cause that it is not necessary under the circumstances that use of the 
exemption be denied. 

A disqualification under paragraph (h) may be waived if the state securities 
administrator or agency of the state that created the basis for disqualification has 
determined, upon a showing of good cause, that it is not necessary under the 
circumstances that an exemption from registration of securities under the state’s laws 
be denied. 

It is a defense to a violation of paragraph (h) based upon a disqualification if the 
issuer sustains the burden of proof to establish that the issuer did not know, and in the 
exercise of reasonable care could not have known, that a disqualification under 
paragraph (h) existed. 

(2) This exemption must not be available to an issuer with respect to a transaction 
that, although in technical compliance with this exemption, is part of a plan or scheme 
to evade registration or the conditions or limitations explicitly stated in paragraph (h). 

(3) No commission, finder’s fee, or other remuneration shall be paid or given, 
directly or indirectly, for soliciting a prospective purchaser, unless the recipient is 

appropriately licensed, or exempt from licensure, in this state as a broker-dealer. 

(4) Nothing in this exemption is intended to or should be in any way construed as 
relieving issuers or persons acting on behalf of issuers from providing disclosure to 
prospective investors adequate to satisfy the antifraud provisions of the securities law 
of Minnesota. 

(5) The issuer shall file with the commissioner a notice on form D as adopted by 
the Securities and Exchange Commission according to Regulation D, Code of Federal 
Regulations, title 17, section 230.502. The notice must be filed not later than 15 days 
after the first sale in this state of securities in an offering under this exemption. Every 
notice on form D must be manually signed by a person duly authorized by the issuer 
and must be accompanied by a consent to service of process on a form prescribed by 
the commissioner. 

(6) A failure to comply with a term, condition, or requirement of paragraph (h) 
will not result in loss of the exemption for an olfer or sale to a particular individual or 
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entity if the person relying on the exemption shows that: (i) the failure to comply did 
not pertain to a term, condition, or requirement directly intended to protect that 
particular individual or entity, and the failure to comply was insignificant with respect 
to the ofiering as a whole; and (ii) a good faith and reasonable attempt was made to 
comply with all applicable terms, conditions, and requirements of paragraph (h), 
except that, where an exemption is established only through reliance upon this 
provision, the failure to comply shall nonetheless constitute a violation of section 
80A.O8 and be actionable by the commissioner. 

(7) The issuer, upon request by the commissioner, shall, within ten days of the 
request, furnish to the commissioner a copy of any and all information, documents, or 
materials furnished to investors or offerees in connection with the offer and sale 
according to paragraph (h). 

(8) Neither compliance nor attempted compliance with the exemption provided by 
paragraph (h), nor the absence of an objection or order by the commissioner with 
respect to an ofi°er or sale of securities undertaken according to this exemption, shall 
be considered to be a waiver of a condition of the exemption or considered to be a 
confirmation by the commissioner of the availability of this exemption. 

(9) The commissioner may, by rule or order, increase the number of purchasers or 
waive any other condition of this exemption. 

(10) The determination whether offers and sales made in reliance on the 
exemption set forth in paragraph (h) shall be integrated with oifers and sales according 
to other paragraphs of this subdivision shall be made according to the integration 
standard set forth in Rule 502 of Regulation D promulgated by the Securities and 
Exchange Commission, Code of Federal Regulations, title 17, section 230.502. If not 
subject to integration according to that rule, oifers and sales according to paragraph (h) 
shall not otherwise be integrated with offers and sales according to other exemptions 
set forth in this subdivision. 

(i) Any ofi'er (but not a sale) of a security for which a registration statement has 
been filed under sections 80A.0l to 80A.31, if no stop order or refusal order is in effect 
and no public proceeding or examination looking toward an order is pending; and any 
oifer of a security if the sale of the security is or would be exempt under this section. 
The commissioner may by rule exempt offers (but not sales) of securities for which a 
registration statement has been filed as the commissioner deems appropriate, consistent 
with the purposes of sections 80A.0l to 80A.3l. 

(1') The oifer and sale by a cooperative organized under chapter 308A or under the 
laws of another state, of its securities when the securities are olfered and sold only to 
its members, or when the purchase of the securities is necessary or incidental to 
establishing membership in the cooperative, or when such securities are issued as 
patronage dividends. This paragraph applies to a cooperative organized under the laws 
of another state only if the cooperative has filed with the commissioner a consent to 
service of process under section 80A.27, subdivision 7, and has, not less than ten days 
prior to the issuance or delivery, furnished the commissioner with a written general 
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description of the transaction and any other information that the commissioner requires 
by rule or otherwise. 

(1) The issuance and delivery of any securities of one corporation to another 
corporation or its security holders in connection with a merger, exchange of shares, or 
transfer of assets whereby the approval of stockholders of the other corporation is 
required to be obtained, provided, that the commissioner has been furnished with a 
general description of the transaction and with other information as the commissioner 
by rule prescribes not less than ten days prior to the issuance and delivery. For purposes 
of this paragraph, a corporation includes a cooperative organized under cfiter 308B, 
€nd—E_e approval _5_f stockholders applies t9 members o_f E a cooperative. 

(In) Any transaction between the issuer or other person on whose behalf the 
offering is made and an underwriter or among underwriters. 

(n) The distribution by a corporation of its or other securities to its own security 
holders as a stock dividend or as a dividend from earnings or surplus or as a liquidating 
distribution; or upon conversion of an outstanding convertible security; or pursuant to 
a stock split or reverse stock split. For purposes of this paragraph, a corporation 
includes a cooperative organized undefihapter 308BTarid_the term “stock” applies to 
interests in such a cooperative. 

T‘ T. —' _ 
(0) Any offer or sale of securities by an afliliate of the issuer thereof if: (1) a 

registration statement is in effect with respect to securities of the same class of the 
issuer and (2) the offer or sale has been exempted from registration by rule or order of 
the commissioner. 

(p) Any transaction pursuant to an offer to existing security holders of the issuer, 
including persons who at the time of the transaction are holders of convertible 
securities, nontransferable warrants, or transferable warrants exercisable within not 
more than 90 days of their issuance, if: (1) no commission or other remuneration (other 
than a standby commission) is paid or given directly or indirectly for soliciting any 
security holder in this state; and (2) the commissioner has been furnished with a 
general description of the transaction and with other information as the commissioner 
may by rule prescribe no less than ten days prior to the transaction. 

(q) Any nonissuer sales of any security, including a revenue obligation, issued by 
the state of Minnesota or any of its political or governmental subdivisions, munici- 
palities, governmental agencies, or instrumentalities. 

(r) Any transaction as to which the commissioner by rule or order finds that 
registration is not necessary in the public interest and for the protection of investors. 

(s) An offer or sale of a security issued in connection with an emp1oyee’s stock 
purchase, savings, option, profit sharing, pension, or similar employee benefit plan, if 
the following conditions are met: 

(1) the issuer, its parent corporation or any of its majority—owned subsidiaries 
olfers or sells the security according to a written benefit plan or written contract 
relating to the compensation of the purchaser; and 
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(2) the class of securities offered according to the plan or contract, or if an option 
or right to purchase a security, the class of securities to be issued upon the exercise of 
the option or right, is registered under section 12 of the Securities Exchange Act of 
1934, or is a class of securities with respect to which the issuer files reports according 
to section l5(d) of the Securities Exchange Act of 1934; or 

(3) the issuer fully complies with the provisions of Rule 701 as adopted by the 
Securities and Exchange Commission, Code of Federal Regulations, title 12, section 
230.701. 

The issuer shall file not less than ten days before the transaction, a general 
description of the transaction and any other information that the commissioner requires 
by rule or otherwise or, if applicable, a Securities and Exchange Form S-8. Annually, 
within 90 days after the end of the issuer’s fiscal year, the issuer shall file a notice as 
provided with the commissioner. 

(t) Any sale of a security of an issuer that is a pooled income fund, a charitable 
remainder trust, or a charitable lead trust that has a qualified charity as the only 
charitable beneficiary. 

(u) Any sale by a qualified charity of a security that is a charitable gift annuity if 
the issuer has a net worth, otherwise defined as unrestricted fund balance, of not less 
than $300,000 and either: (1) has been in continuous operation for not less than three 
years; or (2) is a successor or affiliate of a qualified charity that has been in continuous 
operation for not less than three years. 

(V) The ofier and sale by a cooperative organized under chapter 308B of its 
securfiasfienfie sTuri_ti& Ee offered and sold only to its existing members or W115 
the purchase o_f-‘the securities is nece§—ar_y_o1fici_cle—ntal to establishingfpatron 
rfimbership in—'th?cooperative,_or when suclTsecurities are_ issued as patronage 
dividends. Thgpafagraph applies when secur~it’_ies are issued aE7atronage_dividends or 
otherwise 9_~1fl_—y when: 

__ — — 
( 1) the issuer, prior to the completion of the sale of such securities, provides each 

offeree-o_r_—purchaser—TsJoE*e materials, —wlEh_FtFe?x~t—ent material to an unfit: 
standing pf _tl§ issuer, its business, and the securiti_esEing oifered substantbfily meet 
93 disclosure conditi—o_ns gig iinfiifis found in rule 502(b) of regulation d 
promulgated by the Securities and Exchange Commissm Code of Eederal Regula: 
tifl1_s_, Q; i7_,‘seEon 23o.5o2;"aHc1 “ 

(_2) within 1_5_ gigs after me completion of the first sale in each offering completed E reliance upon e>cTnn)tion, the cooperati\I—eEliFd7vEhe commissioner a 
consent t_o service pf process under—section 80A.27,—sul3dKrifi1_’7~,—21nd has furnished % commissioner a_t written general description of the transfitmjand any other 
flfgriioll git [lg requires b_y r_ule o_r—otl1—erwise. 

1 —— *1 
A cooperative may, a_t gr about _th_e same time a_s offers or sales ar_e being completed 
reliance upon this exemption from registration and g part o_f a common plan of financing, oifer o_r £11 securities reliance upon any other exemption from 
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registration available under this chapter. The offer or sale of securities in reliance upon 
this paragraph shall not be considered oEenTd~a R 6? or be integrated with—any 
Ear or sale of—s.Euri—t‘ie_s-"conducted 1:? the cooperfiivqehiflnrefitnce upon am 
%n;*)t‘ioTfroi1-1 registration available_u_ncEr this chapter, her shall oifers or_sa1es of 
securities bm: cooperative in reliance uporfiny other e)_«e—rn1Ti()Y1*fiEr&$T21'ti6i1- 
available uhdcnfthis chapter be?onsidered or deerTed a part of or be integrated any 
gffl g sfi conficted b_y E cooperativ; re1ianceWon_th_£$aragraph. 

Sec. 3. Minnesota Statutes 2002, section 322B.70, subdivision 1, is amended to 
read: 

Subdivision 1. MERGER. With or without a business purpose, a limited liability 
company may merge: 

(1) with another limited liability company pursuant to a plan of merger approved 
in the manner provided in sections 322B.71 to 322B.75; 

(2) with a domestic corporation under a plan of merger approved in the manner 
provided in sections 322B.71 to 322B.75, and in chapter 302A; and 

(3) with any foreign corporation or foreign limited liability company pursuant to 
a plan of merger approved in the manner provided in section 322B.76; Eng 

(4) with one or more cooperatives organized under chapter 308A or 308B, gig 
manner provided by E subject t_o th_e limitations section 322B.755—. 

Sec. 4. [322B.755] MERGER OF DOMESTIC COOPERATIVE INTO A 
DOMESTIC LIMITED LIABILITY COMPANY. 

Subdivision 1. DEFINITION. As used in this section, “domestic cooperative” 
means a cooperative organized under chapter 308A g 308B. 

Subd. AUTHORIZATION; LIMITATIONS. 01) A limited liability company E merge a domestic cooperative orig as provided b_y section. A limited 
liability company E merge with one pr more domestic cooperatives 

(_I_)_ only gn_e limited liability company @ only gig or more domestic coopera- 
tives E parties to E merger; Q when th_e merger becomes eifective, 219 separate existence of each domestic 
cooperative ceases E E limited liability company t_lE surviving organization; 

(3) g t_o each domestic cooperative, th_e plan o_f merger initiated :am_d adopted, fl th_e merger efl’ectuated, Q provided section 308B.801;g 
(_4) g _t_c_)_ the limited liability company, _tlE plan o_f merger complies with section 

322B.71, £12 _p_lg o_f merger approved as provided section 322B.72, @ th_e 
articles o_f merger are prepared, signed, E filed as provided section 322B.73. 

(_lQ Egg purposes o_f a merger authorized b_y section: 

(_1_) the term “constituent organization” as used sections 322B.71, subdivision 
_1_, clause 322B.7l, subdivision 5 clause Q); item 322B.73; a_n_d_ 322B.75, 
includes 3 domestic cooperative; 
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(2) the term “constituent organization” as used in section 322B.72 does not 
include a domestic cooperative; 

(3) the term “ownership interests” as used in section 322B.7l, subdivision 1, 
clause Q item includes membership interests 2_1 domestic cooperative; 

Q notwithstanding sections 322B.71, subdivision L clause i), item 322B.71, 
subdivision _l_, clause 322B.75, subdivision E clause (1); 322B.75, subdivision Q1 
clause Q1 item E 322B.75, subdivision E clause (5_)1 [lg surviving organization 
must be the limited liability company; 

Q section 322B.75, subdivision g clause Q does Qt apply; 
(6) the term “ownership interests” includes membership interests in a domestic 

cooperative and the term “owners” includes members of a domestic cooperative; and 

(_7) “dissenters rights” includes dissenters rights under th_e ll governing tfi 
domestic cooperative. 

Subd. 3. ABANDONMENT. Section 308B.835 governs the abandonment by a 
domestic cobperative of a merger authorized by this section. Seaon 322B.74 governs 
the abandonment by alirnited liability comparg of: merger authorized by this section, 
§:ept E E giejahrposes o_f _a merger authorized b_y section: 

~_— 
(1) the term “constituent organization” as used in section 322B.74, subdivision 1, 

clause (_l_)_, does E include a domestic cooperative; 
(2) £19 requirement stated section 322B.74, subdivision 1, clause (1), as to a 

domefic corporation does in apply a_n_d instead E abandonm_ent must have been 
approved by th_e domestic cooperative he manner provided chapter 308B; 

_(3_) t_h_e reference in section 322B.74, subdivision 2, to a domestic corporation does 
not apply an_d instead E abandonment by Q9 domestic cooperative may IE 
accomplished as provided chapter 308B; _ar£i 

4 the term “constituent or anization” as used in section 322B.74, subdivision 3, ___:T?__$____________:._.__ 
includes a domestic cooperative. 

Presented to the governor May 23, 2003 
Signed by the governor May 25, 2003, 9:54 p.m. 

CHAPTER 106-—-S.F.No. 980 
An act relating to crime; providing reporting procedures and venue for identity theft; 

providing for aggregation of identity theft ofienses; defining the crime of mail theft; providing 
criminal penalties; amending Minnesota Statutes 2002, section 609.527, by adding subdivisions; 
proposing coding for new law in Minnesota Statutes, chapter 609. 
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