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the remamder of the equivalent actuarial value l nt and 100 percent surv:vor

on the date of death computed pursuant 1o clause (b) of subdmsum 1of amcle

survwmg spouse’s lifetime.

Sec. 11. EFFECTIVE DATE.

This act is effective July 1, 1981.
Approved May 27, 1981

CHAPTER 270 — S.F.No. 120

An act relating to corporations; modernizing and improving provisions governing
business corporations; .providing penalties; appropriating money; amending Minnesota
Statutes 1980, Sections 53.01; 290.61; 303.05, Subdivision I; 308.341; 319A.03;
319A.05; 319A.12, Subdivisions la and 2; 319A4.20; 333.055, Subdivision 4; 333.19,
Subdivision 1; 367.42, Subdivision I; 462.601; and 462.603; proposing new law coded
in Minnesota Statutes, Chapters 300, 302A, and 316, repealing Minnesota Statutes 1980,
Sections 300.082 and 301.01 to 301.67.

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA;
Section 1. [302A.011] DEFINITIONS.

Subdivision 1. SCOPE. For the purposes of sections | to 125, unless
the language or context clearly indicates that a different meanmg is s intended,
lh_e words, terms, and phrases defined in thi section have the meanings given
them.

Subd. 2. ACQUIRING CORPORATION, “Acquiring corporation”
means the “the domestic or foreign corporation that acquires the shares of a
corporauon in an exchang_

Subd 3. ADDRESS ‘Address means allmg address. In the case

address, which shall not be a p___ t office box

Subd. 4. ARTICLES, “Articles” means, in the case of a corporation
mcorporated under or governed by sections i to ]53 articles of incorporation,
articles of amendment, a resolution of election to ‘become governed by sections
lio I25 a demand retaining the two-thirds majority for shareholder approval
of certain transactions, a statement of change of regxstered office or registered
genl a statement estabhshmg or fixing the r|ghts and preferences of of a class or

series o_f shares, a statement o_f cancellation of authorized shares. articles g_t:

Changes or additions are indicated by underline, deletions by strikeeut.



1142 LAWS of MINNESOTA for 1981 Ch. 270

tion’s state of i nCOfEOFaUOH

Subd. 5. BOARD. “Board” means the board of directors of a corpo-
ration.

Subd. 6. CLASS. “Class”, when used with reference to shares, means
a category of gory of shares that differs in des;gnatlon or one or more rights or

prcfcrences from another ¢ category of shares of the corporaz:on

Subd. 7. CONSTITUENT CORPORATION, “Constiluent corpora-
tion” means a domestic or foreign corporation that is a party to a merger of
exchange.

Subd. 8. CORPORATION. “Corporation” means a corperation, oth-

er than a forelgn corporation, organized for profit and mcorporated under or or
govcrncd by sections 1 10 125,

Subd. 9. DIRECTOR. “Director” means a member of the board.

Subd 10. DISTRIBUTION “Dnstnbutlon mcansadirect or md:recl

consideration, ar an incurrence of indebtedness, by a corporanon to or for the
benefit of any of of ns shareholders in respect of its shares. A distribution m may
be in the form of a dividend ora distribution i in ledatton or as consideration
for the purchase rcdemptlon, or other acquisition of its shares, or otherwise.

Subd. FILED WITH THE SECRETARY OF STATE. “Filed with
the secretary Of state” means that an original of a document meeung lhc
app]ncable reguirements of sections l to 125, stgLned and acknowledged or
verified in the manner provided in chapter 358, and accornpamed by a filing fee
of $10, has been delivered to lhe secrelary of state of this state. The secretary
of state shall endorse on the ongma] the word “Filed™ and the momh day,
year, an and time of flimg, record the document in the office of the s ecretarz of

state, and return the document to the person who delivered it for filing.

Subd. 12. FOREIGN CORPORATION. “Foreign corporation”
means a corporation organized for profit that is incorporated under laws olher

X be mcorporated under sections 1to 125

Subd. 13. GOOD FAITH. “Good faith” means honesty in fact in the
conduct of 1l of the act or transaction concerned.

Subd INTENTIONALLY. Imenuonally means that the person
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result. A person “intentionally” violates a statute if the person intentionally
does lhe act or causes the result prohlbtled by the stalute. or if the Erson

Subd. 15. KNOW; KNOWLEDGE. A person “knows™ or has
“knowledge” of a fact when the person has actual knowlcdge of it. A Eerso

does not “know” or have “knowledge of a fact merely because t the person has
reason to know of the fact.

Subd. 16. LEGAL REPRESENTATIVE. ‘“Legal representative”
means a person empowered to act for another person, including, but not limited
to, an agent, officer, partner, or associate of, an organization; a trustee of a
irust; a personal represenlative; an executor o_f a will; an administrator of an

esiate; a truslee in bankruptcy; and a receiver, guardian, custodian, or
conservator ch-lh_e person or estate of a person.

Subd. NOTICE. “Notice” is given by a corporation lo a person
when malled to the person at an address destgnated t_)z the person or at the last
known address of the person, or when communicated te the person ora]ly, or
when handed to lhe person, or when left at the office of the person with a clerk
or other person in chargc of the office, 0 or lf “there is no one in chargc when left
ina consplcuous place in lhe office, or if the ofhce is s closed o or the person to be

of the person with some person of suitable age and discretion then remdmg
therein. Notice is is given to a corporation when mailed or delivered 1c 1o it at its
registered office. " Notice by mail -~ mail is given when deposned in the United States
mail with sufficient postage affixed,

Subd. 18. OFFICER. “Officer” means a person ¢lected, appointed, or
otherwise designated as an officer by the board, and any other person deemed
elected as an officer pursuam to section 50.

Subd. 19. ORGANIZATION. “Organization” means a domestic or
foreign corporation, partnership, limited partnership, joint venture, association,
business trust, estate, trust, enterprise, and any other legal or commercial entity.

Subd. 20. OUTSTANDING SHARES. “Outstanding shares” means
all shares duly issued and not reacquired by a corporation.

Subd. 2. PARENT., “Parent” of a corporation means a corporation
that dlreclly ot indirectly lhroug_ h related corporations, owns more than 50

percent of lhc voting shares of the corporation.
Subd. 22. PERSON. *“Person” includes a natural person and an
organization.
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Subd. 23. PRINCIPAL EXECUTIVE OFFICE. “Principal executive
office” means an office where the elected or appointed chief executive officer of
a corporation has an office, lf the corporation has no elected or appomled
chief executive officer, * gmc:pal executive office” means the r _g:stered office

of the corporation.

Subd. 24. REGISTERED OFFICE. “Repistered office” means the
place in this state designaled in the articles of a corporauon as the registered

office of the comorauon

Subd. 25, RELATED CORPORATION. “Related corporation”
nieans a parent or subsidiary of a corporation or another subsidiary of a parent
of the corporation.

Subd. 26. SECURITY. “Security” has the meaning given it in section
BOA.14, paragraph (q).

Subd. 27. SERIES. *Series” means a categor! of shares, within a
class of shares authorized or issued by a corporation by or pursuant lo llS
articles, that have some of “the same HBE and preferences as other shares
within Ihe same class, but lhal differ in dc51gnal|on or one or more rights and
preferences from another calcgory of ‘'shares within lh_at t class.

Subd. 28. SHARE. *“Share™ means one of the units, however desig-

nated, into which the shareholders’ proprietary interests in a corporation are
dlwded

Subd. 29. SHAREHOLDER. *Shareholder” means a person regis-
tered on the books or records of a corporation or llS transfer agent or registrar

filed with EIS ecrelary of “of state m may be be a a facsimile afflxed engraved, prmled
placed, stamped with indelible ink, or in any other manner reproduced on the
document.

Subd. 31. SUBSIDIARY. “Subsidiary™ of a specified corporauon
means a corporatlon having more than 50 percent ol' lhe voting power of its
shares owned directly, or mdlrectly lhroug__ related ¢ corporations, _x t_lE
specified corporation.
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Subd. 32. SURVIVING CORPORATION. ‘“Surviving corporation”
means the domestic or foreign corporation resulting from a merger,

Subd. 33. TRANSACTION STATEMENT. *“Transaction statement”
means an an “initial transaction statement™ as defined in section 336.8-408(4).

Subd. 34. VOTE. ‘Vote” includes authorization by written action.

Subd. 35. VOTING SHARES. “Voting shares” means outstanding
shares entitled to vote.

Subd 36' WRITTEN ACT]ON “Wrmen action” means a wntlen

The term also means the counterparts of a written document signed l_:ﬁx any of 0[
lhe persons taking the action described. Each counterpart constitutes the
acnon of the persons :gmng it, and all the counterparts, taken together,

constitute one wrilten action by gﬂ of the persons signing them.

APPLICATION
Sec. 2. [302A.021] APPLICATION AND ELECTION.

Subdivision 1. ELECTION BY CHAPTER 300 CORPORATIONS,
A cotrporation incorporated under chapter 300 that has not su ubsequently

become governed by chapter 301 and that was incorporated for a purpose or
purposes for which a corporation max be incorporated under sections lto 125

may elect elect o lo become governed by sections 1 to 125.

Subd. 2. ELECTION BY BUSINESS AND PROFESSIONAL COR-
PORATIONS. A corporation incorporated under sections 301.01 o 301.67
_.Y elect, on or after July 1, 1981 and before July 1, 1983, to become governed

by sections 1 to 125. A corporation incorporated under sections 301.01 to

30I 67 and and 319A.0] 10 319A.22 ma Y elcct on or after July 1, ]981 and before

319A 22

Subd. 3. CONFORMING ARTICLES OF ELECTING CORPORA-
TIONS. I I[ the articles of an electmg corporanon include a provision prohibit-

otherwise inconsistent with sections 1 10 125, the electing corporation shall
amend its articles 1o conform to the Tequirements of sections 1 to 125. The
appropriate provisions of the corgorauon s articles or bylaws or lhc law E_y_
which it was governed before the effective date of the election made pursuant

to this 'section control the manner of adoption of the amendment.
Subd 4 METHOD OF ELECTION. An clectton to become gov-

afl'nrmatwe vote of the holders of a majority, or a larger proportion or number

egutred by the articles for amendment of the articles, of the shares represenled
and voting at a duly held held meeting of EI.’.E cor_‘Borauon The resolution, and
articles of amendment lf required, shall be filed with the secretary of state and
is effective upon filing.
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Subd. 5 EFFECT OF ELECTION UPON BYLAWS, Upon filing an
election pursuanl to subdivision 4, alI provisions of the bylaws that are
consistent with sections | to 125 remain or become effective and ali provisions
of the blla s that are inconsistent wnh sections 1 to 125 cease to be effective.

Subd. 6. CHOICE OF INCORPORATION UNTIL JANUARY |,
1984. From July 1. 1981 1o December 31, 1983. inclusive, a corporation
mcorgoraled for a purpose or purposes for which a corporation may be
incorporated under sections | to 125 may be be in mcorporated either under sections

1 to 125 or under sections 301.01 to 301.67, or, if applicable, sections 301.01 to

30167 and 319A.01 to 319A.22.

Subd. 7. NON-ELECTING BUSINESS CORPORATIONS SUB-
JECT TO LAW AS OF JANUARY 1, 1984. A corporation in existence on
January 1, 1984 and incorporated for a purpose or purposes for whlch a

sections 1 to 125 and chapter 319A, other than a corporation mcorporaled

under chapter 300 that has not subsequently become governed by chapter 301,

lhat has not electcd before January 1, 1984 10 becomc subJect to sccuons 1 o

Subd. 8. RETENT]ON OF TWO-THIRDS MAJORITY.

(a) If the articles of a corporation subject 1o this section do not contain a
provision specnfymg the propomon of the voting power of the “shareholders
required for approval of amendments 10 the articles, plans of merger or
exchange, or sales of assels, a sharcholder or r shareholders holdmg more lhan
one-third of the vonng pow of all the shares may by signed written demand
M with the secretary of of state “amend thc articles of the corporation to ‘include

prows:on requiring the approval of the holders ¢ of two-thirds of the voting
shares for any or all of the above ‘mentioned actions for which 1 no reqmred

majority was specified, notwnhslandmg any provisions of sections ﬁ ﬂ or 97
to the contrary. Notice that the demand has been flled shall be given by the
shareholder to an officer ol' the corporation, but failure t to give the notice does

not invalidate lhc demand.

(b) A shareholder or shareholders holding more than one-third of the
otmg pow of all the shareholders of a corporation subject 1o this sccuon may
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the corgorauon 1o mclude a provision requiring the approval of the holdcrs of

demand.

(c) An amendmen! pursuant to paragraph (a) or (b) is valid only if filed
with lhe secretag of state before January 1, 1984,

Subd. 9. INCORPORATION AFTER JANUARY 1, 1984. Effective
January L 1984, a corporatlon incorporated for a purpose or purposes for

incorporated only under sections 1to 125.
Subd. 10. LAWS NOT TO APPLY. Sections 222.19, 222.23, 300.01,

not aEE yoa corporatlon mcorporalcd undcr or governed Qy_ secuons 110125.°
Sec. 3. [|302A.031] TRANSITION.
The continuation or completion of any act by a corgoranon that has not

continuation or performance of any executed or wholly or partially cxcculory
contracl, conveyance, of transfer to or by the the corporation, shall, if otherwise
lawful before the comorallon became governed by sections 1 10 125, remain
valid, and Mbe commued completed, consummalcd enforced, or termmated

corporauon ‘became governed by sections 1 to 125,
Sec. 4. |302A.041] RESERVATION OF RIGHT.

The state reserves the right to amend or repeal the provisions of sections
10 I25. é corporation incorporated under or governed by sections T to 125is

subjec h reserved 1 right.

INCORPORATION; ARTICLES
Sec. 5. [302A.101] PURPOSES.

A corporation may be incorporated under sections | to i25 for any
business purpose or purposes, unless some other statute of this state requires
ncorgorano for any of those purposes under a different law Unless other-

wise provided in its articles, a corporation has general “business purposes.
Sec. 6. [302A.105] INCORPORATORS.

One or more natural persons of full age may act as ncorB_grator s of a
corporation by filing with the s ecretaﬂ of state articles o of ‘incorporation for lhe
corporation.

Sec. 7. [|302A.111] ARTICLES,

Subdivision 1. REQUIRED PROVISIONS. The articles of incorpo-
ration shall contain: ‘
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(a) The name of the cgrporasion:

1ssue; and

(d) The name and address of each incorporator.

Subd. 2. STATUTORY PROVISIONS THAT MAY BE MODIFIED
ONLY IN ARTICLES. The following provisions govern a corporation unless
modified in the articles:

(a) A corporation has general business purposes (section 5);

(b) A corporation has perpetual existence and certain powers (section

21y
{c) The power to adopt, amend, or repeal the bylaws is vested in the
board (section 25);

{d) A corporation must allow cumulative voling for directors {section

ED)Y

{f) A written action by the board taken without a meeling must be
signed by all all d!reclors (section 41)

(g) The board may authorize the issuance of securities and rights to
purchase securities (section 55 subdivision )4

(section 55 . subdivision 2 2, clauses (a) and (b)):

(i) All shares have equal rights and preferences in all matters not
otherwise provndcd for by the board (secuon 55, subdivision 2 clause (b))

(i) The par value of shares is fixed at one cent per share for certain

purposes and may be flxed by the board for certain other purposes (section 55
subdivision 2 2, clause (c))

(k) The board or the shareholders may issue shares for any consideration
or for no consideration lo cffectuate share dividends or splits, and determine

the value of nonmonetary consideration (section 57, subdivision 1); b

(1) Shares of a class or series must not be issued to holders of shares of
another c]ass or series to effectuate share dividends ar splns. unless authorized

lssutd (section 57 7. subdivision l)
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{m) A corporalion may issue rights to purchase securities whose terms,
provisions, and conditions are fixed by the board (section 58);

(n) A shareholder has certain preemptive rights, unless otherwise provid-
ed by the board (section §_9_2_

of the shares represented and voting at a duly held y held meeling | is rcqmred for an
actlon of the sharcholders, €x except where sections 1 to 125 require the affirma-
live vi vote ch a majority of the voting power of a]! voting shares (section 68,

subdivision 1), and

(p) Shares of a corporation acquired by gg corporation may be reissued
(section 86, subdivision 1) )

Subd. 3. STATUTORY PROVISIONS THAT MAY BE MODIFIED
EITHER IN ARTICLES OR IN BYLAWS. The following provisions govern a
corporation unless modified either in the articles or in the bylaws:

meeting of shareholders (section 29);

(b) The compensation of directors is fixed by the board (section 31);

{c) A certain method must be used for removal of directors (section 35);

(d) A certain method must be used for filling board vacancies (section

held at the principal executive office (section E_ subdmsmn j_)_

(N A director may call a board meeting, and the notice of the meeting
need not state the purpose of the meeting (section 37, subdivision 3);

(8) A majority of the board is a quorum for a board meeling (section

39

(h) A committee shall consist of one or more persons. who need not be
directors, appointed by affirmative vole of a majority of the directors present
(section 42, subdivision 2);

(i) A majority of a committee is a quorum for a commitiee meeting,
unless otherwise prowded I:_)X a resolution of the board { (secuon 42, subdivision
E)H

(i) The board may establish a committee of disinterested persons (section

43);

{k) The chief exccutive officer and chief financial officer have sperified
duties, until th the board determines otherwise (section 47).
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() Officers may delegate some or all of their duties and powers, if not
prohibited by the board from doing so (section 53);

(m) The board may establish uncertificated shares (section 60, subdivi-
sion 7);

(n) Regular meetings of shareholders need not be held, uniess demanded
by a shareholder under certain conditions (section 65);

(0) Not less than 10-days nor more than 60-days notice is required for a
meeting of shareholders (section 67, subdivision 2);

(p} The number of shares required for a quorum at a shareholders

meeting is a majority of the voting shares (section 70);

(9) The board may fix a date up to 50 days before the date of a

shareholders’ meeting as the date for the determination of the holders of voting

share (section 71, subdivision 3}; and

(3} Indemnification of certain persons is required (section 84); and

() The board may authorize, and the corporation may make, distribu-
tions not prohibited, limited, or restricted by an apreement (section 85, subdivi-
sion 1).

Subd. 4. OPTIONAL PROVISIONS: SPECIFIC SUBJECTS. The
following provisions relating to the management of the business or the regula-
tion of the affairs of a corporation may be included either in the articles or,

except f_o?naming members of the first board or fixing a greater than majority
director or shareholder vote, in the bylaws:

26, subdivision 13

(b) A manner for increasing or decreasing the number of directors may
be provided (section 27);
(c) Additional qualifications for directors may be imposed {section 28);

(d) Directors may be classified {(section 32);

(¢) The day or date, time, and place of board meetings may be fixed
(section 37, subdivision 1);

() Absent directors may be permitted o give writlen consen! or opposi-
lion 10 a proposal (section 38);

{g) A larger than majority vote may be required for board action (section
40y;
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(h) Authority to sign and deliver certain documents may be delegated 1o
an officer or agent of the corporation other than the chief executive officer
{section 47, subdivision 2);

() Additional officers may be designaled (section 48);

() Additional powers, rights, duties, and responsibilities may be given 1o
officers (section 49);

(k) A method for filling vacant offices may be specified (section 52,
subdivision 3);

(section 60, subdivision 2);

{m) The transfer or registration of transfer of securities ma'x be restricted
(section 64);

(n) The day or date, time, and place of regular shareholder meetings may
be fixed (section 63, subdivision 3);

(o) Certain persons may be authorized to call special meelings of
shareholders (section 66, subdivision 1);

.

{p) Notices of shareholder meetings may be required to contain certain
information (section 67, subdivision 3);

(g) A larger than majority vote may be required for shareholder action
(section 68);

(r) Voting rights may be granted in or pursuant to the articles to persons
who are not shareholders (section 71. subdivision 4);

1]
(s) Corporate actions giving rise to dissenter rights may be designated

(sectien 80, subdivision I, clause (e)); and

(%) The rights and priorities of persons 1o receive distributions may be
established (section 85).

Subd. 5. OPTIONAL PROVISIONS: GENERALLY. The articles
may contain ather provisions nol inconsistent with law relating to the manage-

Subd. 6. POWERS NEED NOT BE STATED. It is not necessary (o
set forth in the articles any of the corporate powers granted by sections 1 to
125,

Sec. 8. [302A.115] CORPORATE NAME,

Subdivision 1. REQUIREMENTS; PROHIBITIONS. The corporate
name:
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(a) Shall be in the English language or in any other language expressed

in English letters or characters:

(b) Shall contain the word “corporation”, “incorporated”, or “limited”,
or shall contain an abbreviation of one or more of these words, or the word

)

comeanx or lhe abbreviation “Co.” lf that word or abbrcvnauon is not

(¢) Shall not contain a word or phrase that indicates or implies that it is
incorporated for a purpose other than one or more business purposes for which
a corporation may be incorporated under sections | lg 125;

similar name or the holder of a reserved name o use e the same o_r deceptively
similar name;

(2) A cernfled co EZ of a final decree of a court in thls stale stab]lshmg

10 333,54 filed or rchstered that name at least three years prior to the afﬁdavu
and has not ot during the three year period h]ed ny document wnh the secretary
of slate; that the appllcant has mailed wnuen notice to the corEorauo or the

name flled or eglstcrcd with thc secretary 3 state under sections 333.001 to
333.54, shown i in the records of the secretary of of state, that the appticant mtends
Lo use the same or deceplwely similar name and the notice has been returned to {5
the ap applicant as ‘undeliverable to the addressee ¢ corporation of “of hotder of a name
flled orr cg:stered with the s ecrctag of state under sections s 333.001 lo 333.54;
lhat lhe applicant, after dlllgcm inquiry, has been unable to find any eleEhon
slmg g for the comorano with the same or deceptively “similar name in the
counly in which i is located the rcglslered office of the corporanon shown in thc
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sections 333.001 to 333.54 in the county in which is located the address of the
holder shown in thc records ¢ of the sccretar‘\[ of state; and that the agghcant has
no knowledge that the corporation or holder of 2 name flled orr egzstcrcd with
thc secretary of state under sections 333.001 10 33354 is curremlx ngaged in
business i in lhns state.

Subd. 2. NAMES CONTINUED. Subdivision 1, clause (d)} does not
affecl 1he ggb_t of a domesuc cog:oratlon exlsung on Lll 1, 1983, or a foreign

e of s name

Subd. 3. DETERMINATION. The secretary of state shall determine
whether a name is “deceptively simiiar™ to ‘to another name for purposes of this
section and section 9.

Subd. 4 OTHER LAWS AFFECTING USE OF NAMES Thls sec-

States with resecct to the righi to acqulre and pro[ect copyrights, trade names,
trademarks, service names, service marks, or any other rights to the exclusive
use of mames or symbols, nor derogate the common law or lhe Ermanles of

SUIIX

Subd. 5. USE OF NAME BY SUCCESSOR CORPORATION., A
orEorauon that is merged with anothcr domestic or foreign COIPOI'B.IIOD, or

—_— e ———

was incorporated undcr lhc laws of or is authorized to lransact busmess in, this
state.

Subd. 6. INJUNCTION. The use of a name by a corporation in
v10[at10n of thns section does not affecl or St vitiate its corporate ex]stencc, but a

or or affected, eénjoin the corporation from doing business under a name assumed
in violation of lhlS section, although its articles may have bcen filed with the
ecretarx retary of state and a certificate of incorporation issued.

Sec. 9. [302A.117] RESERVED NAME.

Subdivision 1. WHO MAY RESERVE. The exclusive right to the use
of a corporate name otherwise permitted by section 8 may be reserved l_)y_

(a) A person doing business in this state under that hame or a name
deceptively similar to that name;

(b) A person intending 1o incorporate under sections 1 to 125;
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(¢) A domestic corporation intending to change its name;

] (d) A foreign corporation intending to make application for a certificate
of authority to transact business in this state;

(e} A foreign corporation authorized 1o transact business in this siale
and intending to change its name;

{f) A person intending to incorporate a foreign corporation and intend-
ing to have the foreign corporation make application for a certificate of
authority to transact business in this state; or

{2) A foreign corporation doing business under that name or a name
deceplively similar to that name in one or more states other than this state and

not described in clauses (d), (_cl or (f).

Subd. 2. METHOD OF RESERVATION. The reservation shall be

made by filing_ with the secretary of state a request that the name be reserved.

If the name is available for use by the applicant, the secretary of state shall

reserve the name for the exclusive use of the applicant for a period o_f 12

months. The reservation may be renewed for successive 12 month periods.

Subd. 3. TRANSFER OF RESERVATION. The right 1o the exclu-
sive use of a corporate name reserved pursuant to this section may be

transferred to another person by or on behalf of lh_e_appﬁant for whom the

name was reserved by filing with the secretary of state a notice of the transfer
and specifying the name and address of the transferee.

Sec. 10. [302A.121] REGISTERED OFFICE; REGISTERED
AGENT.

Subdivision 1. REGISTERED OFFICE. A corporation shali continu-
ously maintain a registered office in this state. A registered office need not be
the same as the principal place of business or the principal executive office of

the corporation.

Subd. 2. REGISTERED AGENT. A corporation may designate in its
articles "a registered agent. The regisiered agent may be a natural person
residing in this state, a domestic corporation, or a foreign corporation authoriz-
ed 10 transact business in this.state. The registered agent must maintain a

business office that is identical with the registered office.

Sec. 1]. [302A.123] CHANGE OF REGISTERED OFFICE OR REG-
ISTERED AGENT.

Subdivision 1. STATEMENT. A corporation may change its regis-
tered office or designate or change its registered agent by filing with the
secretary of state a statement confaining:

(a) The name of the corporation;
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(b) The present address of its registered office;

(c) If the address of its registered office is to be changed, the new
address o_[ 1_5;_ registered office;

(d) The name of its registered ageni, if any;

(e) If its registered agent is to be designated or changed, the name of its
new registered agent;

Subd. 2. RESIGNATION OF AGENT. A registered agent of a corpo-
ration may resign by filing with the secretary of state a duplicate signed written

notice of resignation. The secretary of state shall forward one of the filed

originals to the corporation at its registered office. The appointment of the

Subd. 3. CHANGE OF BUSINESS ADDRESS OF AGENT. If the
business address of a registered agent changes. the agent shall change the
address of the registered office of each corporation represented by that agent by
filing with the secretary of state a statement as required in subdivision 1, except
that it need be signed only by the repisiered agent, need not be responsive to
clauses (e) or {g), and must recite that a copy of the statement has been mailed
to ¢ach of those corporations.

Sec. 12. [302A.131] AMENDMENT OF ARTICLES.

A corporation may at any time amend its articles to include or modify
any provision that is required or permitted to appear in the articles or to omit
any provision not required to be included in the articles.

Sec. 13, |302A.133] PROCEDURE FOR AMENDMENT BEFORE
ISSUANCE OF SHARES.

Before the issuance of shares by a corporation, the arlicles may be
amended pursuant to section 24 by the incorporators or by the board.

Sec. 14. |302A.135] PROCEDURE FOR AMENDMENT AFTER 1S-
SUANCE OF SHARES.

Subdivision 1. MANNER OF AMENDMENT. After the issuance of
shares by the corporation, the articles may be amended in the manner set forth
in this section.

Subd. 2. SUBMISSION TO SHAREHOLDERS. A resolution ap-
proved by the affirmative vole of a ma'|orilz of the directors present, or
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proposed by a shareholder or shareholders holding three percent or more of all

vole at the next regu]ar or special meeting of the shareholders of which notice

has not yet been { been given but still can be be 1rnelz given. Anx number of
amendments may be submitted to the shareholders and voted upon at one one

meeting, but the same or subslanual]y the same amendment proposed l_))_’
shareholder - or r shareholders need not b_c submitted to the shareholders or E
voted upon at more than one meelmg during a "15-month period. The
resolution may y amend the articles in their entirety to restate and supersede the “the
ngma articles and all amendments to them. The provisions of this subdivi-
sion regarding shareho]der-proposcd amendments do do not apply to a comoratlo

reg:slered or reportmg under the federal securmes Taws, | Lo the extent that those

thereunder shall govern.

Subd. 3. NOTICE. Writien notice of the shareholders’ meeting setting
forth the substance of the proposed amendment shall be given to each
shareholder in the manner 21 provided in section 67 for the giving of notice of
meetings of shareholders.

Subd 4. APPROVAL BY SHAREHOLDERS {2) The proposed

a majority o_f the voting power of the shares present, except as provided in

Earagragh (b).

{b) If the articles provide for a specified proportion or number equal to
or larger lhan the majorily necessary to transact a specnfled type of business at
a meelmg or ! it is proposed to amend the articles to provide fo_r a spec:f:ed
proportion or number equal to or larger than the majority necessary to transact
a Eecmed type of business at a meeting, thc affirmative vote necessary o add
the provision to, or to amend an exisling provision in, lhe articles is lhe larger
of;

(1) The specified proporticn or number or, in the absence of a specific
Provision, “the affirmative vole necessary to transact lhe type of ‘of business
described in the proposed amendment at a meeting immediately before the
cifectiveness of the proposed amendment; 0r

{2) The specified proportion or number that would, upon effectiveness of
the proposed amendment, be necessary to transact the specified type of
business at a meeling,

Sec. 15. [302A.137] CLASS OR SERIES YOTING ON AMEND-
MENTS.,

The holders of the outstanding shares of a class or series are entitled 1o
vote as a class ot series upon a proposed amendmem whether or not entitled to
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(a) Increase or decrease the aggregaie number of authorized shares of
the class or series;

(b) Increase or decrease the par value of the shares of the class or series;

{c) Effect an exchange reclassification, or cancellation of all or part of
the shares of the “class or series;

(d) Effect an exchange, or create a right of exchange, of all or any part

of the ‘shares of another class or series for the shares of the class or series;

(e) Change the rights or preferences of the shares of the class or series;

(f) Change the shares of the class or series, whether with or without par
value, into the same or a different number of shares, either wnh or without par

value, of lhe same or another class ar series;

(g) Create a new class or series of shares having rights and preferences
prior and superior “to the shares of that class or series, or increase  the rights and
preferences or the number of authorlzed shares, of a class or series havmg rghl

between thc shares of each series, or authorize the board to do 50;

(i) Limit or deny any existing preemptive rights of the shares of the class
or series; of

Q) ) Cancel or otherwise affect distributions on the shares of the class or
series that have accrued bul have not been declared.

Sec. 16. [302A.139] ARTICLES OF AMENDMENT.

prepared that contain:

(a) T_he name of the corporalion;
(b) The amendment adopted;

by the incorporators or lhe board where no shares have been issued:

(d) If the amendment provides for but does not establish the manner for
effecting an “exchange, reclassification, or cancellation of jssued shares, a
statement of the manner in which it will be effected; and

(¢) If the amendment restates the articles in their entirety, a statement
that the e restated articles supersede the the ol original articles and all amendments o
them.

Sec. 17. |302A.141] EFFECT OF AMENDMENT.

Subdivision 1. EFFECT ON CAUSE OF ACTION. An amendment
does not affect an exrstmg cause of action in favor of or against the corpora-
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tion, nor a pending suit to which the corporation is a party, nor the existing
rights of persons Othcr Ihan shareholders.

Subd. 2. EFFECT OF CHANGE OF NAME. If the corporate name is
changed by the the amendment, a suit brought by or against the corporation under
its former name does not abate for that reason.

Sec. 18. [302A.151] FILING ARTICLES.

Articles of incorporation and articles of amendment shall be filed with

the secretary of stale.
Sec. 19. [302A.153] EFFECTIVE DATE OF ARTICLES.

Articles of incorporation are effective and corporate existence begins

when the articles ¢ Of mcorporauon are filed with lhe secretarx of state accompa-

— —— -

days after filing if the articles of amendmem 0 “so provide,

Sec. 20. [302A.155] PRESUMPTION; CERTIFICATE OF INCOR.
PORATION. .

When the articles of incorporation have been filed with the secretary of of
state and the r egmn‘:d fee has been paid to the secretary of state, it itis presumed
that all all_conditions preccdcm required to be performed 1 by the incorporators

have been complied with and that the corporation has been mcorporated and

the secretary of state shall issue a certificate of mcorporauon to the corpora-
tion. but this presurnpuo n does not apply against this state in a procecdmg to

cancel or revoke the certificate of incorporation or to ‘compel the involuntary
dissolution of the corporation.

POWERS
Sec. 21, 1302A4.161] POWERS.

Subdivision }_ GENERALLY; LIMITATIONS. A cormralion has
the powers set forth in this section, subject to any limitations provided in any
olher statute of this state or in its articles.

Subd. 2. DURATION. A corporation has perpetual duration.

Subd. 3. LEGAL CAPACITY. A corporation may sue and be sued,
complain and and defend and parnc:pat as a party or olherwwe in any legal,

admlmslra(wc or arburauon proceedm& in its orporate name.

Subd. 4. PROPERTY OWNERSH[P A corporation may purchase

wuh real or persanal properly, or an x interest lherem wherever situated.
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Subd. 5. PROPERTY DISPOSITION. A corporation may sell, con-
vey, mortgage, create a security interest in, lease, exchange. lransfer. or
otherwise dispose of all or any part of its real or personal property, or any
interest therein, wherever situated.

Subd. 6. TRADING IN SECURITIES; OBLIGATIONS. A corpora-
lion may purchase. subscribe for, or otherwise acquire, own, hold, vote, use,
emp10) sell, exchangc mortgage. lend, create a sccumy uueresl in, or olhenmse

in, or obllgauons of, a person or direct or indirect obhganons of any domestic
or forelgn government or mslrumenlahty thereof.

Subd. 7. CONTRACTS; MORTGAGES. A comporation may make
contracts and incur liabilities, borrow money, issue ns securities. and secure any
of its obllgauons by mortgage of or creation of a secunty interest in all or any
o_f its property, franchises M income,

Subd. 8. INVESTMENT. A corporalion may invest and reinvest its
funds.

Subd. 9. HOLDING PROPERTY AS SECURITY. A corgorauo

olherwnsc dealt in by the corporation, as sccurlly for the payment of money
loaned, advanced, or invested.

Subd. 10. LOCATION. A corporation may conduct its business,
carry on lts operalions, have offices. and exercise the powers “granted by
sections l l_o 125 anywhere in the universe.

Subd. 11. DONATIONS. A corporation may make donations, irre-
spective of corporate benefit, for lhe public welfare: for social, community,
charitable, religious, educational. scientific. civic, lnerary and testing for public
safety purposes, and for similar or’ related purposes; fo_r the purpose of
fostering national or international amateur sports competition; and for the
prevention of cruelty to children and animals.

Subd 12, PENSIONS; BENEF[TS Ac orgoration may pay pen-

benehl of, and establish, maintain, continue, and carry out, wholly or partially
at the expense of the corporation. cmp]oyee or incenlive beneﬁl plans trusts,

corporanons officers, directors, employees and agents and the families, de- de-
pendents, and beneficiaries of any of them. ll may mdemmfy and purchase
and maintain insurance for and on behalf of a fiduciary of any of these
mEloxe e benefit and incentive plans trusts. and provisions.

Subd. 13. PARTICIPATING IN MANAGEMENT. A corporation
may participate in any capacity in the promotion, organization, ownership,
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management, and operation of any organizalion or in any transaclion, under-
taking, or arrangement that the participating corporation would have power to
conduct by itself, whether < or not the participation involves sharing or delcga-
tion of control with or to others.

Subd. INSURANCE. A corporation may provide for its benefit
llfc insurance and other insurance wuh respect lo the serwces of any or aI] of its

corporation owned l_)x the shareholder.

Subd. 15. CORPORATE SEAL. A corporation may have, alter at
pleasure. and use a corporate seal as provided in section 22.

Subd 16. BYLAWS. A corporation m 12y adopt, amend, and repeal

af[alrs of the corporauon as provided in section 25.

Subd. 17. COMMITTEES. A corporation may establish committees
of the board of dlreclors c]cct or appmm persons 1o the commlttees and det‘me

Subd. IS OFFICERS EMPLOYEES; AGENTS A corporation
may elect e]ect or appomt offlccrs. employees and agents o_f -the corEoralton and

Subd 19. SECUR]T]ES A corporation may issue securilies and
rights 10 purchasc securities as prowded in sections 53 to 63.

Subd. 20. LOANS; GUARANTIES; SURETIES. A corporation
may lend lend money to, guaraniee an obligation of, become a surely for, or
otherwise financially assist persons as as provided in section 82.

Subd. 2. ADYANCES. A corporation may make advances lo ils
directors, officers, and employees and those of its subsidiaries as provided in
section 83. :

Subd. 22. INDEMNIFICATION. A corporanon shall indemnify per-
sons against certain expenses and liabilities on ly as prowded in section 84.

Subd 23. ASSUMED NAMES. A corporauon may conduct all or part

333.001 1o 333.06.
Subd. 24. OTHER POWERS A corporanon may have and exercise

purposcs for which the corporauon is mcorporated
Sec. 22, {302A.163] CORPORATE SEAL.

Subdivision 1. SEAL NOT REQUIRED. A corporation may, but
need not. have a corporate seal, and the use or nonuse of a corporate seal does
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not affect lhe validity, recordabi I"X or enforceability of a document or act If

document i is not 1 necessary

Subd. 2. REQUIRED WORDS; USE. If a corporation has a corpo-
rate seal the Seal may consist of a mcchamca] |mprmlmg devnce. or a rubber

derivation, or abbreviation of either or " both of the phrases “a anesola

Corporation” and “Corporate Seal”. If a orgoral seal is used, it or a

facsimile of it may be affixed. engraved, printed, placed, slampcd with indelible
ink, of in any other manner reproduced on any document.

Sec. 23. [302A.165] EFFECT OF LACK OF POWER; ULTRA
YIRES.

executed or wholly or partlally execuiory contract, conveyance or transfer to or
by the cor_poralion, if otherwise lawful, is not invalid because Eg corporalion
was without the power to do, continue, or perform the act, contract, convey-
ance, or transfer, unless ihe lack of power is established in a court in this state:

{a) In 2 proceeding by a shareholder apainst the corporation 10 enjoin
the doing, centinuing, or performing of the act, contracl, conveyance, or
transfer. If the unauthorized act, continuation, or performance sought to be
enlomed is being, or o be, performed or made pursuant 10 a contract (o which
lhe corporation is a A party. the court may, if J_t and “reasonable in the

doing may allow allow to the the co! corEoranon or to the other parties 10 the contract
comp;nsano for the ]oss or damage sustained asa s a resull of lhc action of the
court in selling 7 aside and cnlommg the Ecrformanc e of the contract;

(MIna Eroccedmg __‘,_r or in the name of the corporation, whether acting
directly or through a tegal eEresemanve or “through shareholders in a repre-
sentative o or derivative suil, against the incumbent or former officers or directors
of the corporation for exceeding or otherwise violating their authority. or
against a person having actual knowledge of the lack of power; or

(c) In a proceeding by the atiorney general, as provided in section 111,
1o dissolve the corporation, or in a proceeding by the attorney general to enjoin
the corporation from the transaction of unauthorized business.

ORGAMNIZATION; BYLAWS
Sec. 24. [302A.171] ORGANIZATION.

Subdivision I ROLE OF INCORPORATORS. If the first board is
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as directors with all of the powers, rights, duties, and liabilities of directors,

until directors are elected or untif shares are issued, whichever occurs first.

Subd 2. MEETING. Aher the :ssuance of the ceruﬁcalc of incorpo-

iransacting business and takmg actions necessary or appropriate 1o comglel

the organization of the corporation, including, without limitation, amending the
articles, electing directors, adopting bylaws, electing officers. adopting banking
resolutions, authorizing or ratifying the purchase, lease, or other acquisition of
suitable space, furniture, furnishings, supplies, and malerials, approving a
corporate seal, approving forms of certificates or 1 lransaclion statements for
shares of the c corporatlon adoptmg a fiscal year for r for the corporation, accepting

ubscr!gtton for and issuing shares o_f the corEorauon and making any
appropriate tax x elections. If a meetmg is held, the person or persons calling the

meeung shali gj E"" e al ve al least three da ays 5 notice of lhe meeting to to each ncorgorato

or director named, s stating the date, time, and place of the meeung_
Sec. 25. [302A.181] BYLAWS,

Subdivision 1. GENERALLY. A corporation may. but need not, have
bylaws. Bylaws may contain any provision relating to the management of the
business or the regulation of the affairs of the corporation n_ol inconsistent th
law or the articles.

Subd. 2. POWER OF BQARD. Initial bylaws may be adopted pursu-
ant o secuon 24 24 by the incorporaiors or by the >y the first board. Unless reserved by
lhe articles to lhe shareholders, the power to adopt, amend, or repeal the bylaws
is vested in “the board. The power of the “board is subject to 10 the power of the
shareholders, exercisable in the manner provided m subdivision 3, 10 adoet
amend, or repeal bylaws adopted, amended, or eEea]ed by the board After
the adOEllon of the initial bylaws, the board shall not adopt, amend, or r or repeal a

xla fixing a quorum for meetings of =s of shareholders, prescribing procedures for

removing directors or filling vacancies in the board, or fixing the number of

dlrectOrs or their classifications, quallflcauons, or terms of office, but may
dopt or amend 2 a bylaw to increase the number of directors.

Subd. 3. POWER OF SHAREHOLDERS: PROCEDURE. If a
shareholder or ¢ shareholders holding three percent or more of all voting shares
propose a resolution for action by the shareholders o adopt amend, or repeal

forth the provmon or prowsmns proposed for adoplion, amendment, or repeal,
the limitations and procedures for submitting, considering. and adopting the
resolution are (he same as provlded in section 14, subdivisions 2 to 4, for
amendment o of lhe articles. The provisions of this subdivision egardmg
shareholder- proposed amendments shall not apply to 10 2 a corporation registered
or reporting under the federal securities ties laws, to the extent that those provisions
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EOVCFH

BOARD
Sec. 26. [302A.201] BOARD.

Subdivision 1. BOARD TO MANAGE. The business and affairs of a
corporallon shall be managed by or under the direction of a board, sub_,ecl lo

ma! be named in the articles or -elected by the the incorporators pursuant lo section
24 or r by the sharchoiders.

Subd. 2. SHAREHOLDER MANAGEMENT. The holders of the
voting shares ol' the corporation may, by unanimous affirmative vote, take any
action that sections 1 1o 125 require or permit the board to lake or the

shareholders to take after actlon or approval of the board, As lo an ‘action

(a) The directors have no duties, liabilities, or responsibilities as directors

under sections | to 125 with respecl to or arising from the action;

(b) The shareholders collectively and individually have all of the dutics,
liabilities, and responsibilities of directors under sections 1o I25 wrth respect
o and arising from the action; .

(<) lf the action relates to a matter required or permitted Ei secuor\s lw

without approval or adopuon by the shareholders, the action is deemcd o have
been approved or adopted by the the b board; and

board is satisfied by a statement lhal the shareholders have taken the acuon
under QE subdivision.

Sec. 27. |302A.203} NUMBER.

The board shall consist of one or more directors Thc number of

bzlaws
Sec. 28, [302A.205) QUALIFICATIONS; ELECTION.

Directors shall be natural persons. The method of election and any

additional quahhcauom for directors may be imposed by or in the manner
provided in the articles or bylaws.

Sec. 29. |302A.207] TERMS.

Unless fixed terms are provided for in the articles or bylaws, a director
serves for an indefinite term that exprres al lhc next r egula meeting of the
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shareholders. The term of a director shall not exceed five years. A director
holds offlce fo__r the term f.;_r which the director was s clected and until a

successar is elected and has qualified, or until the earlier death, resignation,
removal, or dlsqualll'xcanon of the director.

Sec. 30. [302A.209] ACTS NOT VOID OR VOIDABLE.

The expiration of a dll‘eCtOl‘S term with or without the e]ccuon of a

board void or voidable.
Sec. 31. |302A.211] COMPENSATION.

Subject to an'z limitations in the articles or bylaws, the board may fix the
compensation of directors.

Sec. 32. [302A.213) CLASSIFICATION OF DIRECTORS.

Directors m X be divided into classes as provided in the articles or
bylaws.
Sec. 33. [302A.215] CUMULA'HVE VOTING FOR DIRECTORS.

directors by giving wrillen notice of intent to cumulate ll;)se voles 1o ‘l_.Y_
officer of the corporation before thc meeting, or to the presiding officer officer a at the
meclmg at t which the election is 13 occur ‘at any time before the election g[
directors at the meeting, in which case:

(a) The presiding officer at the meeting shall announce, before the
election of dlreclors that shareholders shall cumulate their votes; and

(b) Each shareholder shall cumulate those voles either by casting for one
candidate the number of votes equal to the number of directors to be elected
multiplied E)i the number of voles rcpresenled by the the ‘shares, or by dlslnbutmg

Sec. 34. [302A.221] RESIGNATION.

A director may remgn at any time by giving written written notice to the
co porauon The res:gnanon is effective without acceplance nce when the 1 the notice is is
given to the corporation, unless a later effective time is specified in the nouce

Sec. 35. [|302A.223] REMOVAL OF DIRECTORS.

Subdivision 1. MODIFICATION. The provisions of this section ap-
ply unless modified by the articles, the bylaws, or an agreement described in
seclion 76.
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Subd 2 REMOVAL BY DIRECI'ORS. A director may be removed

(a) The director was named by the board to fill a vacancy;

(b) The shareho]ders have not elecled dlrectors in the interval betwecn

g_c_) é majority of ie_ remaining directors present affirmatively vote t_o
remove the direcior,

shares of the classes or series the director represents sufﬁctem to elect them,
excepl as prowded in “subdivision 4. '

Subd. 4. EXCEPTION FOR CORPORATIONS WITH CUMULA-
TIVE VOTING. In a corporation having cumulative voting, unless the entire
board is removed snmultancousiy, a director is not removed from lhe board if
there are cast against removal of the director | the votes of a propomon of the
olmg power sufficient te elect t th_e director g_l an election o_f the entire board
under cumulative voling,

Subd. 5. ELECTION OF REPLACEMENTS. New directors may be
elected at a 3 meelmg at which directors are removed. If the corporation allows
cumulative voting and and a shareholder notifies the prCSJdlng officer at any time
prior to the election ¢ of new directors of intent 1o cumulate the votes of Lhc
shareholder, the presndmg officer shall announce before the clection lhal
cumulative voting is in effect, and sharcholders shall cumulate their votes as
provided in section 33 clause (b)

Sec. 36. [302A.225] VACANCIES.

Unless different rules for filling vacancies are provided for in the articles

or bylaws:

removal, or disqualification of a director may be filled Efthe afflrmanve vote
of a malorllx of the remaining dlreclors. even { though less than a quorum; and

(2) Yacancies on the board resuhmg from newly created d:rectorshlps

lime of the i increase; and

(b) Each director elecxed under this secuon o fill a vacancy holds office

§pec:a] meeting of the shareholders.
Sec. 37. [302A.231] BOARD MEETINGS.

Subdivision 1. TIME; PLACE. Meetings of the board may be held
from time to time as provided in the articles or !]a al any Eiac wnhm or
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provnde otherwise.

Subd. 2. ELECTRONIC COMMUNICATIONS. (a) A conference

mong directors directors b by any means of communication through which the directors
M |mullaneouslz hear each 01her during the conference constilutes a board
meeting, if the same notice is given of the conference as would be required by
subdivision 3 for a meeting, ﬂ if @_g number of directors participating in the

conference would be sufficient to constitute a quorum at a meeting. Participa-
tion in @ meeting by that means constitutes presence in person at the meeting.

(b) A director may participate in a board meeting not described in
paragraph g_) by any means of communication ihroug& which the director,
other directors so Earuagaung and all directors physically present at the
meelmg may s:multaneously hear each other during the meeting. Parumpanon
in a meeting by that means s conslitules presence in person at the meeting,

Subd, 3. CALLING MEETINGS; NOTICE. Uniess the articles or
bylaws gowde for a different time period, a director may call a board meeting
by giving ten g__y_ notice o a_ll directors g_f the date, ume, ﬂgl_ place of the
meeting. The notice need not state the purpose of the meeting unless the
articles or bylaws require it.

Subd. 4. PREVIOUSLY SCHEDULED MEETINGS. 1f the day or
date. time, and place of a board meeting have been provided in lhe “articles or
bylaws, or announced al at a previous meeting of the board, no notice i i3 requ:red
Notice of an adJourned meenng need not be given other en other than by announcement
at the meeung at which adjournmcm is taken.

Subd. 5. WAIVER OF NOTICE. A director may waive notice of a
mecting of the board. A waiver of notice by 2 director entitled to notice is
effective whether Biven before, at, or after the meeting, and whether given in
wrmng_ orally or by altendance Auendance by a dtrector ata meetmg isa

begmmng of the meeting to the Iransacuon of business because the meclmg is
not lawfully called or convened and does not participate thereafter in the

meeling,
Sec. 38. [|302A.233) ABSENT DIRECTORS.

If the arucles or bylaws so prov:de a director may piv advance written

director i |s not present a( 1hc meeung consenl or opposition 10 toa proposal docs
not constitute presence for purposes of determining lhe existence of a quorum,
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meeting, if the proposal acted on at the meeting is substantially the same or has
substanually the same effect as lhc proposal w which the director has consent-

ed or obieclcd
Sec. 39. [302A.235] QUORUM.,

A majority, or a larger or smaller proportion or number provided in the
articles or bylaws, of the directors currently holding office present at a meeting
is a quorum for the transaction of business. I[n the absence of a guorum, a
majority of the directors present may adjourn a meeting from time 10 time unul
a quorum is present. I a quorum is present when a duly called called or or held ecung
is convened, the directors present may continue to transact “business until
adjournment, even though the withdrawal of a number of directors ong:nallx

present leaves Iess than Ihe proportion or - number otherwise required for a

quorum.
Sec. 40. [302A.237] ACT OF THE BOARD.

articles T require th_e affirmative vote of a_ Iarger proporuon or tion or number. If the
articles require a larger proportion or number than is required by séctions 1 to
125 for a particular action, the articles shall control.

Sec. 41. [302A.239] ACTION WITHOUT MEETING.

Subdivision 1. METHOD. An action required or permitted to be taken
at a board meeting may be taken P_Y_ wrillen action SIgned by all of lh_e directors

uniess the the aciion need not be approved by the shareholders and the articles so
prowde in whlch case, lhe action may be taken by written action sngncd by the the

meeting of of the board at at which all directors were preseni.

Subd. 2. EFFECTIVE TIME. The written action is effective when
signed by the required number of directors, unless a different effective time is
provided in the written action.

Subd. 3. NOTICE; LIABILITY. When written action is permitied to
be taken by l_gg than all directors, all directors shall be notified lmmedlalelz of
its text and effective date. Failure to provide the notice does not invalidate lhe
written action. A director who m not sign or consent lo ﬁe_ written action

has no liability for the action or actions taken thereby.
Sec. 42. |302A.241) COMMITTEES.

Subdivision 1. GENERALLY. A resolution approved by the affirma-
tive vote of a malornx of the board may establish committees havmg lhe
authority of the board in lhe ‘management of the business of the corporation 1o 1o
the extent Erowdcd in the resolution. Commilices are sub)cct at all uimes to

the direction and control of the board, except as prowded in section 43.
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Subd. 22 MEMBERSHIP. Committee members shall be natural per-
sons. Unless | the articles or bylaws provide for a different membcrshlp. a
committee shall consist of one or more persons, who need not be directors,

appointed t_)z affirmative vote of a majority of the “directors p_resen

Subd. 3. QUORUM. A majority of the members of the committee

present at a meeting is a quorum for the transaction of business, unless a larger
or smal!er propomon or number is p_owdcd in the aruclcs or bylaws or in a

present.

Subd. 4.  PROCEDURE. Sections 37 to 41 apply to commiltees and
members of committees to the same e extent as s those sections apply to the board
and directors.

Subd 5. MINUTES. Minutes, if any, of commluec mcctmgs shall be

comphance by a d:rector with the standard of conduct set forth in section 44.

Subd. 7. COMMITTEE MEMBERS DEEMED DIRECTORS. Com-
mittee members are deemed to be directors for purposes of sections 44, 45 and
84.

Sec. 43. {302A.243] COMMITTEE OF DISINTERESTED PER-
SONS.

Unless prohibited by the articles or bylaws, the board may establish a
comittittee composed of two or more disinlercsted directors or other disinterest-

pursue a Lrllcular legal right or remedy of of the corporauon n and whether to
cause lhe dismissal or dlsconlmuance of a ‘particular proceedmg that seeks to
assert a right or remedy on behalf of “the corporation. For purposes of QE
section, a director or other | person is "dlsmlercslcd if the director is not lhe

former officer, employee, ot agent of, t of, 1l the corporation or of a related comora-
tion and has not been made or threatened to be made a party to the proceeding
ﬁu;s—ncﬁ- The committee, once established, | is not sublccl to the direction or
control of, or termination by, the board, A vacancy on the committee may be be
filled |_JX a majonly vote of the remaining members. The good faith determina-
Hons of lhe commitiee are bmdmg upon the the corporaticn and |ls directors,
officers, and shareholders. The committee terminates when it issues a written

report o_f ils determinations.
Sec. 44. {302A.251) STANDARD OF CONDUCT.

Subdivision 1. STANDARD; LIABILITY. A director shall discharge
the duties of the pOSllIOTl of director in good faith, in a manner the director
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care an ordinarily prudent person in a like position would exercise under
similar circumstances. A person who so performs those duties is not liable by
reason of being or having been a director of the corporation.

Subd. 2. RELIANCE.. (a} A director is entitled to rely on information,

opinions, reports, or statements, including financial statements and other
financial data, in each case prepared or presented by:

{1) One or more officers or employees of the corporation whom the

director rcasonably believes 1o be reliable and compclem in the matters
presented;

{2) Counsel, public accountants, or other persons as 1o matters that the
director reasonably believes are within the person’s professwnal or expert

comgclcnce, or

dc51gnated authonty, if the director reasonably bel:eves the committee to merit
confidence.

concerning the matter E quesuon lhal makes the reliance otherwise permmed
by paragraph (a) unwarranted.

Subd. 3. PRESUMPTION OF ASSENT: DISSENT. A director who
is preseni at a meeting of the board when an action is approved by the “the
affirmative vole of a majority of ty of the directors | present is presumed to have
assented to lhe action approved, . ualess the director:

(2) Objects at the beginning of the meeting lo the transaction of business
because the meeting is not law{ully called or convened and does not participate
thereafter in the meeting;

(b) Voles against the action at the meeling; or

(c) Is prohibited by section 45 from voting on the action.
Sec. 45. [302A.255] DIRECTOR CONFLICTS OF INTEREST.

Subdivision |. CONFLICT; PROCEDURE WHEN CONFLICT
ARISES. A contract or other transaction between a corporation and one or
more of its dlreclors or bctwecn a corporauon and an orgamzanon in or of

or or have a material financial mterest is not v0|d or votdable bccause the d:rector
or directors or the other orgamz,anons arc parties or because the director or

commitlee al at Wthh thc ‘contracl or lransacuon is authorized. approved, or
ratified, if:
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{2) The contract or transaction was, and the person asserting the validity
of the contract or transaction sustains lhc burden of establishing that the
contract or transaction was, fair and reasonable as to the ¢ corporation at the

lime lt was authorized, approved or ratified;

(b) The material facts as to the contract or transaction and as lo &e_
director’s or directors’ interest are fully disclosed or known to the shareholders
and the contract or transaction is approved in good faith I_Jx the holders of a

malorltx of the oulsl.andmg sharcs but shares owned l_)y_ the interested director

committee, and the board or commmee authorizes, approves, or ratifies the
contract or transaction in good faith by a majority of the board or commmee
but thc interested director or directors shal.l not be counted i in delermmmg the
presence of a quorum and M not vote. vote.

Subd. 2. MATERIAL FINANCIAL INTEREST. For purposes of this
section:

(2) A director does not have a material financial interest in a resolution
fixing the the compensatlmfﬁe director or fixing the compensation of another
director a as a director, officer, employee or agent of the corporation, even
though the the flrst director is also receiving compensation from the cor_"porauon

and

(b} A dlrcctor has a material financial interest in each o organization in
which the duector, or '.he spouse, parents, children and spouses of chlldren
brothers and sisters and sp spouses of brothers and sisters of the director, or any
combination of lhem have a material financial interest.

OFFICERS
Sec. 46. |302A.301] OFFICERS REQUIRED.

A corporation shall have one or more natural persons exercising the
functions of the offices, however designated, of chief executive officer and chief
financial officer.

Sec. 47. |302A.305] DUTIES OF REQUIRED OFFICERS.

Subdivision ]. PRESUMPTION; MODIFICATION. Unless the arti-
cles, the bylaws, or a a resolution adopted by the board and not inconsistent wuh
the articles or bylaws, provide otherwise, the chief executive officer and chief
financial officer have the duties specified in in this section.

Subd. 2. CHIEF EXECUTIVE OFFICER. I!E chief executive officer
shall: :
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(a) Have general active management of the business of the corporation;

sharehelders:

(c) See that all orders and resolutions of Ll:l_g board are carried into
effect;

(d) Sign and deliver in thc name of the corporation anry dccds morigag-

cor orauon except 1n cases in which the authority to sign and deliver is
required by law to bc exercised i_)z another person or is exprcssly delegated by
the articles or xla or by the board lo some other officer or agent of the

corEoration'

e —— e

(f) Perform other duties prescrlbed by the board.
Subd. 3. CHIEF FINANCIAL OFFICER. The chief financial officer

shall:
(a) Keep accurate financial records for the coggoration:

credit of the corporation in the banks and depositories designated by the board;

{c) Endorse for deposit all notes, checks, and drafts received by the

corporation as ordered by the board, making proper er vouchers therefor;

(d) Disburse corporate funds and issue checks and drafts in the name of
the corporation, as ordered by the board;

{¢) Render to the chiel executive officer and the board, whenever
requested, an account of all iransactions by the chief financial officer and of
the financial condition of the orgorauon and

() Perform other duties Ercscnbcd the board or by the chief
execulive officer.

Sec. 48. [|302A.311] OTHER OFFICERS,

The board may elect or appoint, in a manner set {orth in the articles or
bytaws or in a 1 a resolution ap approved by the the affirmative ve vote of malonlz of the
dlreclors present, any other officers or agents the board deems necessary for the

powers, rights. duties, responslbnlmcs and lermq in office provided for in the
articles or bylaws or determined by lh_c board.

Sec. 49. [302A.315| MULTIPLE OFFICES.

Any number of offices or functions of those offices may be held or

exercised by E}_'IE same person. TIf a document must be signed by persons
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holding different offices or functions and a person holds or exercises more than
one of those offices or functions, lhal person ay sign the the document in more
than one capacity, tlt only if the “document indicates each capacity in n which

the person signs.
Sec. 50. [302A.321] OFFICERS DEEMED ELECTED.

In the absence of an election or appointment of officers by the board,
the person or persons exercising the prmctpa] functions of the chief executive
officer or lhe chief financial officer are deemed to have been elected to those
ofhces excegl t'or the purpose of dcr.crmmmg the locauon of the Ennmp_a

Sec. 51. 1302A.331] CONTRACT RIGHTS.

The election or appointment of a person as an officer or agent does does not,
of nself create contract nghls A corporahon may enler into a contract wnh

Sec. 52. |302A.341] RESIGNATION; REMOVAL; VACANCIES.

Subdivision 1. RESIGNATION. An officer may resign at any time by
giving written notice to the corporation. The resignation is effective without
acceptance when the notice is given to the corporation, unless a later effective
date is specified in the notice.

Subd. 2 REMOVAL An officer may be removed at any time, ume. w1th

of the d:rectors present, subject to the provisions of a shareholder conirol
agreemenl The removal is without prejudtce o any contractual o rights of the
officer. .

Subd. 3. VACANCY A vacancy in an office because of death, resig-

vacancy in the offlce of chief executive officer or chief fmanctal officer shall, be
filled for the unexpired portion of the lerm in the manner provided in lhe
articles c or " bylaws, or determined by the y the board. or pursuant 1o section 50

Sec. 53. [302A.351] DELEGATION.

Unless Erohibited by the the arlicles or xla or by a resolution approved

who delepates the duties or powcrs of aj an office remains subject to the standard
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of conduct for an officer with respect Lo the discharge of all duties and powers
so delegated.
Sec. 54. [302A.361] STANDARD OF CONDUCT.

An ofﬁcer shall discharge the lhe duties o_[ an office in good faith, in a

office are delegated pursuant to section 53 is deemed an officer for purposes of
this section and sections 79 and 84.

SHARES; SHAREHOLDERS
Sec. 55. {302A.401) AUTHORIZED SHARES.

Subdivision 1. BOARD MAY AUTHORIZE. Subject to any restric-
tions in the articles, a corporation may issue securities and rights to purchase
securities only when authorized by the board.

Subd. 2. TERMS OF SHARES. All the shares of a corporation:

(a) Shall be of one class and one series, unless the arllcles establish, or

hat 1 he atticles have fined \he Telative 1ij Tights and pre‘i erences of different classes

and series; and

(¢) Shall have, unless a different par value is specified in the articles, a
par value r value of one cent per share, r share, s solely for the purpose of a stalule or regu]allon
imposing a tax or {_e_e based upon the capnahzauon ofa corporation, and a par

value fixed by the board for the purpose of a statute or __gulatlon requiring the
sharés of the corporation to have a par r value,

Subd. 3. PROCEDURE FOR FIXING TERMS. (a) Subject to any
rcstnctlons in the articles, the power granted in subdmslon 2 may be exerclsed

{b) A statement setting forth the name of the corporation and the text of
lhe resolunon and cerufymg the adopuon o_f the reso]uuon and the dale Of

aruicles. The resolution is effective when 1he statement has been filed with the

secretary of of s stale,
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Subd. 4. SPECIFIC TERMS. Without limiting the authority granted

(a) Subject to the right of the corporation to redeem any of those shares
at the EI‘]C flxed fc)r their redemEuon by the the articles or by lhc board;

(b) Entiding the shareholders to cumulative, partially cumulative, or
noncumulative dlstnbullons

(c) Having preference over any class or series of shares for the payment
of distributions of anx or all kinds;

another class or

(¢) Having full, partial, or no voting rights, except as provided in section

15.

Sec. 56. [302A.403) SUBSCRIPTIONS FOR SHARES.
Subdivision 1. SlGNED WR[T[NG A subscnpuon for shares, wheth—

against the subscriber unless it is in wrltmg and signed _1 “the subscriber.

Subd. 2. IRREVYOCABLE PERIOD. A subscription for shares of a
corporauon to be incorporated is irrevocable for a period of six “months, unless
the s ubscn}:_mon agreement prowdes for, or unless : all of the subscribers consent
to, an earlier revocation.

Subd. 3. PAYMENT; INSTALLMENTS. A subscription for shares,
whclher made bcfore or afler the mcorporauon of a corporauon. shall be paid

Subd. 4. METHOD OF COLLECTION; FORFEITURE; CANCEL-
LATION OR SALE FOR ACCOUNT OF SUBSCRIBER (a) Unless othcr-

the board may declare : a forfeiture of the subscription or cancel itin accordancc
with this subdivision.

subscriber unless the amount due remains nEald for a a Eerlod of 20 da ays aftcr
written natice of a . demand for payment has been given. Upon n forfeiture of the
subscription, the ‘shares subscribed for may be be offered for sale b by the corpora-
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owed by by the the delinquent subscrlber & s the expenses incidental 1o the sale, The

“owed by the y the delinquent subscriber Elu lhe cxpcnses s incidental to the sale shall
be paid to lhc delinquent subscriber or to a cga representative. The ‘payment
shal] not exceed the amount actually Eald by the delinquent subscriber.

(¢} II, within 20 days after the corporaiion offers to sell the shares
subscribed for by the ‘delinguent subscnber, no prospccuve purchascr offers to

subscribed for may be cancelled and restored to the status of authorized but
unissued shares. The portion of the purchase price : retained 1_)1 the corporation
that does not exceed ten percent o_f the subscription price is forfeited 10 the

corporation.
Sec. 57. [302A.405] CONSIDERATION FOR SHARES: VALUE
AND PAYMENT:; LIABILITY.

Subdivision 1. CONSIDERATION; PROCEDURE. Subject to any
restrictions in the articles:

(a) Shares may be issued for any consideration, including, without
limitation, money or other tangible or intangible property received by the
orgorauon or to be received by the corporauon under a written agreement, or
services rendered to the corporation or to be rendered to the corporation under
a written agreement, as authorized 1_31 ‘resolution approved by the affirmative
vote of 2 majority of the directors present, or approved by the affirmative vole
of the holders of a majority of the voting power of the shares present, valumg
all nonmonetary consideration and establishing a price in money or other
consideration, or a minimum price, or a general formula or ¢ method 91 which
the price will be determined; and

(b) Upon authorization by resolution approved by the affirmative vote of
a majority of the directors present or approved by the affirmative vote of lhe
holders of a majority of the voting power of the shares | present, the corporanon
may, without any new new or additional consideration, issue its own shares in
xchang for or in conversion of its outstanding shares, or issue its own shares

to effecluatc share dividends or splits, including reverse share splits. No shares
ol' a class or senes shall be lssued to the holders of shares of anothcr class or

gpproved ata | meeting by the affirmaltive vote of the holders of a majority of
the voling power of all voting shares of lhe same class or series as the shares to
E issued.
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Subd. 2 VALUE; LIABll_.lTY The delermmauons of the board or

tion of the consideration received or to be received by the ¢ orgorauo for its
shares or the terms of payment, as well as the agreement Lo issue shares for lhal )
consideration, are prcsumed to be proper if if they are made i in good faith and on
the basis of accounting methods, ora falr valuation or other method, reasona-
E in th_e circumstances. Directors or shareholders who are present and
entitled to vote, and who, intentionally or without reasonable investigation, fall
to vole against approving an issue of shares for a consideration that is unfair o to
the corporation. or overvalue property or services received or to be recelved E)[

(h_e corporalion as con51dcrauon for shares issued, are |01m|1 “and s everallz

those shareholders. A director or shareho]der against whom a claim is asserled
pursuant to this subdivision, except in case of knowing participation in a
deliberate fraud, is entitled to contribution o on an equitable basis from other
directors or shareholders who are liable under thls section.

Subd. 3. PAYMENT; LIABILITY; CONTRIBUTION; STATUTE
OF LIMITATIONS. {a) A corporation shall issue only shares that are
nonassessable or that are assessable bul are issued with the unanimous consent .
of the shareholders. “Nonassessable™ shares are shares for which the agreed
consideration has been fully paid, delivered, or rendered 1o the comoratlon
Censideration in lhe form of a promissory note, a check, or a  written agreement
to transfer properly or render services to a corporauon in the future is fully

Eald when the note, check or written a agreement is is delivered o lhe corporauon

(b) If shares are issued in violation of paragraph (a), the following
persons are Jotnt]y and severally liable to lhc corporation for for lhe difference

received Q_\[ the corporation:

(1) A director or shareholder who was present and entitled to vote but
who fa:led 10 vote agamsl the issuance of lhe shares knowmg of the vnolahon,

(2) The person io whom the shares were issued; and

{3) A successor or transferee of the interest in the corporation of a
person described in clause (1) or (2) including a p_urchaser of shares, a
subsequcm ass:gnee successor, or lransferee. a Eledgee, a holder of any other

estate of the person, , which successor, transferee, purchaser, asmgnee. pledgee,
holder, or representative acquired the interest knowing of the violation.

(¢} (1} A pled gee or holder of any other security mteresl in al] or any
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paragraph (b) if all those shares are surrendered 1o the corporation. The
surrender does nol mpair any 1ghts of the pledgee or r holder of any other

securily interest against the pledgo or perso granting the security interest.

(2) A pledgee, holder of any other security interest, or legal representa-
tive is liable under paragraph (b) only in that capacity The ]iabilily of the

persen or or eslate of th_e person described in clause (1) or (2_) o_f paragraph g_)_

(3) Each person liable under paragraph (b) has a fuli right of coniribu-
lion on an equitable basis from all other persons liable under paragraph (b) for

the same transaction.

issued in violation of paragraph (_a)_
Sec. 58. |302A.409) RIGHTS TO PURCHASE.

Subdivision 1. DEFINITION. “Right to purchase”™ means the right,
however designated, pursuant to the terms of a security or agreement, entitling
a person to subscribe to, purchase or acqulre securities of a corporation,
whether b by the y the exchange or conversion ol' other securities, or by the the exercise of
options, warrants, or other rights, or otherwise, but excluding preemptive 1ghls

Subd. 2. TRANSFERABILITY; SEPARABILITY. Rights to pur-
chase may be either transferable or nontransferable and either separable or
inseparable from other securities of the corporation. as the board may deter-
mine under this section.

Subd. 3, ISSUANCE PERMITTED. A corporation may issue rights
lo purchase if:
(a) Shares issuable upon the exercise of all outstanding rights 10 pur-

chase, including the rights to purchase that are to be issued, are authorized
under section 7, subdivision 1 1, and are unissued; and

(b) The terms, provisions, and conditions of the rights 1o purchase to be
issued, mcludmg the conversion basis or the price at ‘at which securities may be be
purchased or subscribed for, are fixed _tgz the board, sub]eCl to any restrictions
in the articles.

Subd. 4. TERMS SET FORTH. The instrument ¢videncing the right
to purchase or, if no instrument exists, a lransaction statement, shall s_ct forth in
full summarize, or incorporate by reference all the terms, provisions, and and
conditions app]lcable to the right to purchase.

Sec. 59. [302A.413] PREEMPTIVE RIGHTS.

Subdivision |. PRESUMPTION; MODIFICATION. Unless denied
or limited in the articles or by the board pursuant to sectian 55, subdivision 2
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clause (b), a sharcholder of a corporation has the preemptive rights provided in
this section.

Subd. 2. DEFINITION. A preemptive right is the right of a share-
holder 1o acquire a certain fraction of the unissued “securilies or nghts to
purchase securities of a corporation before the corporation may offer them to

other persons.
Subd. 3. WHEN RlGHT ACCRUES A shareholder has a preemplive

nghts to purchase shares of the same class or series as those held by the
shareholder or new or additional securities other 1han shares, or nghts lo
purchase sccurmes ies other than shares, that are exchangeablc for, “convertible
into, or carry a right 1o acquire new or “additional shares of lh_e same class or
series as those @ i_)l the sharcholder,

Subd. 4. EXEMPTIONS. A shareholder does not have a preemptive
right 1o acquire securities or rights to purchase securities Lhal are:

(a) Issued for a consideration other than money;

(b) Issued pursuant to a plan of merger or exchange;

(c) Issued pursuant to an employee or incentive benef:l pla approved at

power of a_ll voting shares;

(d) Issued upon exercise of previously issued rights 1o purchase securities
of the corporation;

(€) Issued pursuant 10 a public offering of the corporallon $ securities or
rights to purchase securities. For purposes o_f % clause, “public offcrmg
means an offering of the corporation’s securities or riphts to purchase securities
lf the resale or other distribution of those securities or rights to purchase
securities is nol restricted by either state or federal securities laws; or

(f) Issued lssucd pursuanl to a plan of r ganization approved __*,_r a court of

Subd. 5. FRACTION TO BE ACQUIRED. The fraction of the new

issue that each shareholder may acquire by exercise of a preemptive right is the
ratio that the number of shares of that class or series s owned by the shareholder

before the new issuc bears o the tolal number of shares of lhat class or series

issued and outstanding before thc new issue. For purposes of dctcrmmmg
pursuant to "to this subdlwsmn the total numbcr of shares of a class or serles

issuable u upon a conversion or exchange or upon the exercise of rights 1o
purchase are considered issued and outstanding at that time.

Changes or additions are indicated by underline, deletions by strikeout.



Ch. 270 LAWS of MINNESOTA for 1981 1179

Subd. 6. WAIVER. A shareholder may waive a preemptive right in
writing. The ‘waiver is bmdmg upon the sharcholder whether or not considera-
tion has bccn given for n for the waiver. Unless otherwise prov:ded in Ihc waiver, a
waiver of preemptive 1gh is effective only for the proposed issuance described
in the waiver.

Subd. 7. NOTICE. When proposing the issuance of securities with
respeci to which shareholders have preemptive nghls under 1 this section, the
board shall cause notice to be given 10 each shareholder entitled 10 prccmptwc
rights. The notice shall be be given at least ten days before the date t_)z which the

sharcholder must exercise a preemplive nghl and shall contain:

(a) The number or amounl of securities with respect to whlch the

number or amounl

(b) The price and other terms and conditicns upon which the sharehold-
er may purchase them; and

must exercise the right.

Subd 8 lSSUANCE TO OTHERS. Secunues that are su bject to

rights may, Lg_r a_ penod not exceeding one year after the date fixed by the
board for the exercise of those preemptive rights, be issued to persons the board

purchaser than “those offered to the shareholders Securilies that are not issued
during tht one year period shall, at the expiration of the per:od agaii  become
subject 10 preemptive rights of shareholders.

Sec. 60. [302A.417) SHARE CERTIFICATES; ISSUANCE AND
CONTENTS; UNCERTIFICATED SHARES.

Subdivision 1. CERTIFICATED; UNCERTIFICATED. The shares
of a corporation shall be either certificated shares or uncertificated shares.
Each holder of certificated shares issued in accordance with " section 57,
subdivision 3, paragraph {a) is entitled to a certificate of shares.

Subd. 2. CERTIFICATES; SIGNATURE REQUIRED. Certificates
shall be signed by an agent or officer authorized in the articles or bylaws to sign
share “certificates or, in the “absence of an authorization, by an officer.

Subd. 3. SIGNATURE VALID. If a person signs or has a facsimile
signature p]accd upon a certificate while an ‘officer, transfer agent, or registrar
of a corporation, the certificate m may be issued by the corporation, even if the
person has ceased to have that capacity before lhc certificate i is lSSqu wnh lhc
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Subd. 4. FORM OF CERTIFICATE. A certificate representing
shares of a corporation shall contain on its face:

(a) The name of the cogporation;

this state;

(c) The name of the persen to whom it is issued; and

(d) The number and class of shares, and the designation of the series, if
any, that the certificate represents.

Subd. 5. LIMITATIONS SET FORTH. A certificate representing
shares issued _121 a corporanon authorized to issue shares of more than one class

that the ‘corporation will furmsh to any shareholder upon request and without
harge, a full statement of the designations, preferences, limitations, and
relative nghls of the shares of each class or series authorized to be issued, so far
as they have bc':n determined, and the a uthontx of the board 1o o determine the
relative r __l_@_ s and preferences of of s subsequent classes or or series.

Subd 6 PRIMA FACIE EVIDENCE A certificate s lgne as provid-

referred to in the certificate.

_—— -

Subd. 7. UNCERTIFICATED SHARES. Unless uncertificated shares
are prohibited by the articles or bylaws, a resolution approved by the affirma-
tlve vote of a majority of the directors present may provide that some or all of

any of or all classes and series of its shares will be uncertificated shares. The

resolution does not apply to to shares represent;a by a certificate until lhe
certificate is s surrendered to the corporation. Within a reasonable time afler the
issuance or transfer of uncemflcated shares. the corporauon shall send to the

certlhcates Exer as otherwise expressly prov1ded by statute, the rights and
bllgatlon s of the holders of certificated and uncertificated shares o of the same
class and series are identical.

Sec. 61. [302A.419] LOST SHARE CERTIFICATES; REPLACE-
MENT.

Subdivision L ISSUANCE. A new share certificate may be issued
pursuant Lo section "336.8-405 m place of one that is alleged to have been lost,
stolen, or destroyed.

Subd. 2. NOT OVERISSUE. The issuance of a new certificate under

this section does nol constitute an overissue of the shares it represents.
Sec. 62. |302A.423] FRACTIONAL SHARES.

Subdivision 1. ISSUANCE; ALTERNATIVE EXCHANGE. A cor-
poration may issue fractions of a share originally or upon transfer. If it does
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not issue fractions of a share, it shall in connection with an eriginal issuance of
shares:

(a) Arrange for the disposition of fractional interests by those entitled to
them;

(b) Pay in money the fair value of fractions of a share as of the time
when persons entitled 10 receive lhe fractions are determined; or

(c) Issue scrip or warrants in registered or bearer form that entitle the
holder 1o receive a certificate for a I'ull share upon the surrender of | of the scrip or
warrants a ggrcgalmg a full share

Subd. 2. RESTRICTIONS; RIGHTS. A comorauon shall not pay
money for “for fractional shares if that action would result in the cancellation of
more than 20 percent of the oulslandl_ng shares of a class. A A determination ‘_’1
the board g_f the fair value of fractions of a share i is “conclusive i in the absence of
fraud. A certificate or a transaction statement for a fractional share does, bul
scrip of warrants do not unless t M provide otherwise, entitle the shareholder
to exercise voling nghts or 1o receive distributions, The board may cause scrip

or warranis to be issued SUbJCC! to the COIldlllOIl lhat they become void if not

condition or set of conditions the board max tmposc

Seé. 63. [|302A.425] LIABILITY OF SUBSCRIBERS AND SHARE-
HOLDERS WITH RESPECT TO SHARES.

A subscriber for shares or a shareholder of a corporation is under no
obllgauon to the corporation or 1ls creditors wuh respect to the shares sub—
scribed for or owned except o pay to the ¢ omorauon the full consideration for for
which !E shares are are issued or to be issued.

Sec. 64. [302A.429] RESTRICTION ON TRANSFER OR REGIS-
TRATION OF SECURITIES.

Subdivision 1. HOW IMPOSED. A restriction on the transfer or

repistration of transfer of securities of a corporation may be imposed ﬂ the
articles, in the bylaws, by a resolution adopted by the shareholders, or by an
grecmenl among or other written action by a number of shareholders or
holders of other securities or among them and the corporation. A restriction lS
not binding with respect Lo securities issued prior to the a doguo of thc
restriction, unless the holders of those securities are parties to the agreement or
voted in favor of the restriction.

Subd. 2. RESTRICTIONS PERMITTED. A wrmen restriction on
the transfer or rchstrauon of transfer of securities of a corporation that is not
rnamfcs_x unreasonable under the circumstances and i is noted Consplcuous]y on
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against the holder of the restricted securities Or @ successor or trans[erce of the
holder, mcludmg a Eledge or a legal reprcsenl.auvc Unlcss noted conspicu-

restriction, even though permitted by this section, is is ineffective against a person
without knowledg e of the restriction. A restriction 1 under this section is _deemed
1o be noted consplcuous]y and is effective if the existence e of the restriction is
stated on 1he certificate and reference is made to toa scparatc “document creating
or descrlbmg the restriction,

Sec. 65. [302A.431] REGULAR MEETINGS OF SHAREHOLDERS.

Subdivision 1. FREQUENCY. Regular meetings of shareholders may

be held on an annual or other less frequent periodic basis, M need not be held

unless required by th_e articles or bylaws or by subdivision 2.

Subd. 2. DEMAND BY SHAREHOLDER. If a regular meeting of
shareholders has not been held during the immediately precedmg 15 months, a
shareholder or or shareholders holding three percent or more of all voting shares shares
may demand : a regular meeting of shareholders 331 written notice of demand
given to the “chief executive officer or the chief financial officer of the
corporallon Within 30 days after recelpl of the demand by one of those
officers, the board shall cause a egu]a meetmg of shareholders to be called

expense of the corporation. If the boa.rd ‘fails 1o cause a regular cetmg to be

called and held as required by this subdivision, the shareholder or shareholders
making the demand may call the r egula eeting _X giving notice as required

principal executive office of the corporation is located.

Subd. 4. ELECTIONS REQUIRED; OTHER BUSINESS. At each
regular meetmg of shareholders there shall be an election of qualified successors
for directors who serve for an indefinite term or whose terms have expired or

particular business is required to be transacted at a regular meelmg Any
business appropriate I'or action l_)z the sharcholders ma y be transacted at a

regular meeting.
Sec. 66. [302A.433] SPECIAL MEETINGS OF SHAREHOLDERS.,

Subdivision |. WHO MAY CALL. Special meetings of the sharehold-
ers may be called for any purpose or purposes at any lime, l_)y__
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{a) The chiel executive officer;

(b) The chief financial officer;

(c) Two or more directors;

(d) A person authorized in the articles or bylaws to call special meetings:

(e} A shareholder or sharcholders holding ten percent or more of the
voling shares.

Subd. 2. DEMAND BY SHAREHOLDERS. A shareholder or share-
holders hold holdmg ten percent or more of the voting shares m _X demand a specxa]
meeting of shareholders by written notice of demand given o the chief
executive officer or chief financial officer of lhe corporation and containing the
purposes of the meeting.  Within 30 days after after ¢ receipl of the ‘demand by one s of

those officers, the board shall cause a specnal meeting of shareholders 1o be

shareholders making the demand may call call the m ceung .l giving notice §_§
required by section 67, all al the expense of the corporauon

person authorized by the thc articles or b)_r]a s to call a mccung except that that a

special meeting called t_>1 or at lhe demand of a a shareholder or shareholders
pursuant to subdivision 2._ shall be held in Lhe county where the prmmpal
execulive office is located.

Subd. 4. BUSINESS LIMITED. The business transacted at a specm]

meeting is llmlled 1o the EurEose s stated in L‘lE notice of the meetmg Any
business transactcd al a special meeting that is not mcluded in those stated

shareholders have wawed notice of the meelmg in accordance with section 67
subdivision 4.

Sec. 67. |302A.435] NOTICE.

Subdivision 1. TO WHOM GIVEN. Notice of all meetings of share-
holders shall be given to every holder of voling shares, except where the
meeting is an adjourncd meetmg and the date, time, and place of the meeting

Subd. 2. WHEN GlVEN The notice sha]l be glve at least len days
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Subd 3. CONTENTS, The notice shall contain the date, time, _i'l_l'_l-(:]'
place ol' the meet:ng and a_z other i mformauon regulred t_>1 sections | to 125.

purposes of the meetmg The not:cc may also coniain any  other information
required 91 95 articles or bylaws or deemed necessary or desirable by the
board or by any other person or persons calling the meeting,

Subd. 4 WAIYER; OBJECTIONS. A shareholder may waive notice
of a meeting of of shareholders. A waiver of notice by a shareholder entitled to to
nouce is effective whether given before, al or after the meeting, and whether
given in wmmg writing, orally, or by attendance. Allendancc by a shareholder at a

objects at the beginning of the meelmg to the transaction of business because
ihc meclmg 18 not lawful]y cal]ed or convened, or objects bel’ore a vole on an

-_ = e  — —— —

meeling.
Sec. 68. [302A.437) ACT OF THE SHAREHOLDERS.

Subdwlsmn L MAJORI’I‘Y REQU[RED The shareholders shall take

control.

Subd. 2. VOTING BY CLASS. In any case where a class or series of
shares i is is entitled by sections 1 o 125, the - arllcles, the bylaws ofr the terms of

the shares o vole as a class or series, the matter being votcd E »n_must also

of that class or series a_s is required pursuant to subdivision 1.

Sec. 69. ([302A.441] ACTION WITHOUT A MEETING.

An action required or permitted to be taken at a meeting of the
shareholders m may be taken w1lhout a meeting by written action signed by all v all of of
the shareholders entitled tc o vole on \hat action. The writlen action is effective

when it has been s;Ened by all of those shareholders, ers, unless a different effective
time is Erowdcd in the written action.

Sec. 70. 13024.443] QUORUM.

vote at a mceung presenl in person or l_)x proxy at lhe meeling are a quorum for
the transaction of business, unless a !arger or smaller proportion or number is is
prowded in the “articles or bylaws. If a quorum is present when a d_ll called
or held meeting is convened, the shareholders present may conlinue (o iransact
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business until adjournment, even though the withdrawal of a number of
shareholders originally present leaves less than the proportion ar number
otherwise required for a quorum.

Sec. 71. [302A.445] VOTING RIGHTS.

Subdivision 1. DETERMINATION. The board may fix a date not
more than 60 days, or a shoner lime period prowdcd in the articles ¢ or bylaws,

and Eermmed to vote a_t that meeting of shareholders.

Subd. 2. CERTIFICATION OF BENEFIC]AL OWNER A resolunon

estabhsh procedure whereby a shareholder max cemfy in writing 1o the
corporation that all or a portion of the shares registered in lh_e name oI' the
shareholder are held for 1h_e account o_!' one or more beneficial owners. Upon

receipt 91 the corporation of the writing, the persons specified as beneficial
owners, ralhcr than the actual shareholder, are ire deemed the shareholders for the

purposes Eec:fled in the writing.
Subd. 3. ONE VOTE PER SHARE. Unless otherwise provided in the

articles or bxla or in the terms of the shares, a shareholder has one vole for
each share held.

Subd. 4. NON-SHAREHOLDERS., The articles may give or pre-
scribe the manner of giving a creditor, security / holder, or ler, or other person a ar right
to vole : under this section.

Subd. 5. JOINTLY OWNED SHARES. Shares owned by two or
more shareholders may be voted by any one of them unless lhe corporauon
reccives written nolice from any any one of them ¢ denying the aulhonty of that
person to vote those shares.

Subd. 6. MANNER OF VOTING; PRESUMPTION. Except as pro-
vided m subdivision 5, a holder of voting shares may vote any Eortion of the
shares in any way the the shareholder chooses. If a shareholder votes without
desxgnaung the proportion or number of shares voled ina parucular way, the

Sec. 72. [302A.447) YVOTING OF SHARES BY ORGANIZATIONS
AND LEGAL REPRESENTATIVES.

Subdivision |. SHARES HELD BY OTHER CORPORATION.
Shares of a corporalion registered in the name of another domeslic or forelg_
corEoranon ay be voted by the the chief executive officer or another legal

eEresemauv aof that corEoranon
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Subd. 2. SHARES HELD BY SUBSIDIARY. Except as provided in
subdwns:on 3, “shares of a corporauon registered in the name of a subsndlary are

Subd. 3. SHARES CONTROLLED IN FIDUCIARY CAPACITY.
Shares ol' a corporatlon in lhe name of or under the control of the co [mrauon

shares

Subd. 4. VOTING BY CERTAIN REPRESENTATIVES. Shares un-
der the control of a person in a capacity as a personal represeniative, an
administrator, executor, guardlan ‘conservator, ¢ or attorncy in-fact may be voted
_1 the person, either in person or _X proxy. wuhoul registration of those shares

the erson unless they are registered in the name of the person.
the L uniess they are reg n the of the p

Subd. 5. VOTING BY TRUSTEE IN BANKRUPTCY OR RECEIV-
ER. Shares eglstered in the name of a trustee in bankruptcy or a receiver may
be voted Q_y_r the trustee or receiver either in person or by proxy. Shares under
the comrol of a truslee in bankruptcy or a receiver may be voted by the trustee

ﬂ authority to do so is contained i in an appropriate order of the court l_)x which
the trusiee or receiver was appointed.

Subd 6. SHARES HELD BY OTHER ORGANIZAT[ONS Shares

maz be voled either in persen or by proxy Q)_r the legal representative of thal
organization.

Subd. 7. PLEDGED SHARES A shareholder whosc shares are

E!edgee
Sec. 73. [302A.449] PROXIES.

Subdivision 1. AUTHORIZATION. A shareholder may cast or au-
thorize the casting of a vote by filing a written appointment of a proxy w1th an
officer of the corporanon at or before the meeting at which lhe _Egomtmem is
to be effective. An appointment of a proxy for shares held Jointly by two or
more shareholders is 1s valid if 51gncd by any one of them, unless the corporauon
receives from any one of those shareholders written notice either denying the

ulhornx of that person to appoint a proxy or appointing a different proxy.
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Subd. 2. DURATION. The appoiniment o_f a proxy is valid for 11
months, unless a longer period is expressly provided in the appomtment No
appoiniment is irrevocable unless the appoiniment is coup!ed with an interest in

not bc terminated except in accordance with the terms of an agreement, 1[ any,
between lhe parties to lhe appomlmem Termmauon may be be made '_’X filing

corporalion, of _1 ﬁlmg a new wrilten appointment of a proxy with an officer
ol' the corporauon Termmauon in cuhcr manner revokcs all prior proxy

Subd. 4. REVOCATION BY DEATH, INCAPACITY. The death or
incapacity of a person appointing a proxy does not revoke the authority of the
proxy, unless writlen notice of the ‘death or incapacily is received by an officer
of the corporation before EI_E proxy exercises the authonty under that appoint-
ment.

Subd. 5. MULTIPLE PROXIES. Unless the appointment specifically
provides otherwise, if two or more persons are appomtcd as proxies for a
shareholder:

accordance wuh specnflc instructions contained in the appointment; and

(b) If no specific instructions are contained in the appointment with
respect to votmg the shares on a particular item of business, the shares shall be be
voted as a majority of the proxies determine. 1f 1t lhe proxies are cqually divided,
the shares shall not be v¢ voled.

Subd. 6. VOTE OF PROXY ACCEPTED; LIABILITY. Unless the
appointment 5? a proxy contains a restriction, limitation, or specific reservation
of authority, lh_e corporation may accept a vote or action taken by a person
named in the appointment. The vote 0_f a proxy is final, binding, and not
subject lo challenge, but the proxy is liable to the “shareholder or beneficial
owner I'or damages resullmg from a Tailure to exercise the proxy or from an

exercise 0[ the proxy in violation of the authomy gramed in the appomlmenl
Scc. 74. [|302A.453] YVOTING TRUSTS.

Subdivision 1. AUTHORIZATION; PERIOD; TERMINATION.
Shares in a corporation may be transferred io a trustee pursuant lo wrillen
grccmen for the purpose of confcrrmg on the trustee the right to to v vote and
otherwise represent the beneficial owner of “those shares for a Eerlod not
exceeding 15 years, excepl that if the agreement is made in connection wuh an
indebtedness of the corporation, lhe voling trust may extend until the indebted-
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ness is discharged. Unless otherwise specified in the agreement, the voting
trust may be terminated at any time by the beneficial owners of a majority of
the voling voling powe r of the shares held _lgx the trustee. A copy o_f th_e agreement

Subd. 2. VOTING BY TRUSTEES. Unless otherwise provided in the
trust agreement, if there are two or more trustees, the manner of v oung is
determined as prowded in section 71 subdivision 5,

Sec. 75. [302A.455) SHAREHOLDER VOTING AGREEMENTS.

A writlen agreement among any or all shareholders, or any or all
subscribers for shares in the event no shares have been issued, relatmg 1o the
voting of their shares lS valid and spec1f|cally enforceable by and against the the
parties to the agreement. The agreement may override the provisions of section
13 regarding proxies and is not subject to the pravisions of section 74 regarding

voling trusts,
Sec. 76. [302A.457] SHAREHOLDER CONTROL AGREEMENTS.

Subdivision 1. AUTHORIZED. The shareholders of a corporation, or
the subscribers for its shares in the event no 0 shares have been issued, may enter
into a written agreement relating to the “control of any phase of the business
and affairs of the corporation, its hqmdauon and dissolution, or lhe relations
among shareholders of or subscribers to shares of of the corporation.

Subd. 2. METHOD OF APPROVAL; ENFORCEABILITY; COP-
IES. (a) A written agreement among persons described in subdivision 1 that
relates to the control of the liquidation and dissolution of the ¢ I_'p_Ol'athl'l lhe
relations among them, or any phase of Tof the business and affairs of gg
corporation, including, without limitation, t the management of its business, the
declaration and payment of distributions, lhe election of directors or offu.ers,
the cmploymem of shareholders by the cor@ratlon or the arbitration of

dlspules is valtd and specifically enforceable b by and against the parties to it, 1f

in the event no shares have been issued a_l E.}E time th_e agreement is stgned

(b) The agreement is binding upon and enforceable apainst only the
parties to the agreement and other persons having knowledge of the existence
of the agreement. A copy of the agreement shall be [iled with El_e_ corporation.
Thc existence and Jocation of a copy of the agreement shall be noted conspicu-
le_y_ on the face or back ol' cach certificate for shares issued by the corpora-

tion and on each transaction statement.

(c) A shareholder, a beneficial owner of shares, or another person having
a security interest in shares has the right upon written demand to obtain a copy
of the agreement from the corporation at the expense of lh_e corporation.
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Subd, 3. LIABILITY. The effect of an agreement authorized by this
section is o “is to relieve the board and the director or direciors in their capacities as
directors of and lo impose upon lhc parlles o lhe agrecmenl the Ilablllly for

as the discretion or powers of the dlrectors in the management of the busmcss
and affairs of lhe corporation are exercised b by the shareholders under a
Erowsnon m the agreement. shareholder is not ot liable pursuanl to thls

vote on th_e action.

Subd. 4 OTHER AGREEMENTS. This section does not apply to,
limit, or restrict agreements otherwise valid, nor is the proccdurc set forth in
lhls section the exclusive method of agreement among g shareholders or between
the shareholders and the corporation with respect to any of lhe matlers
described in this section,

Sec. 77. [|302A.461] BOOKS AND RECORDS; INSPECTION.

Subdivision |, SHARE REGISTER; DATES OF ISSUANCE. (a) A
corporation shall lﬁg at its principal executive office, or at another place or
places within the United States determined by the board a share register not
more than one year old, containing the names and addresses of the sharchold-
ers m the number and classes of shares held 91 each shareholder.

(b) A corporation shall also keep, at its principal executive office, or at
another plﬁ_ or places within the United States determined by the board a
record of the dates on which certificates or transaction statements representing
shares were issued.

Subd. 2. OTHER DOCUMENTS REQUIRED. A corporation shall
keep at its prmcrpal executive office, or, if ils principal executive office is is
outside of this state, shall make available a at its reglstercd office within ten @y_
after receipt _)_f an officer o_f the corporation of a written demand for them
made b by a person n described in | subdivision 4, or:gmals or copies of:

{a} Records of all proceedmg§ of shareholders for the last three Xear's:

agency as a matter gi_' public record:

(f) Reports made to shareholders generally within the last three years:
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(g) A statement of the names and usual business addresses of its
directors and principal Offlcel’s,

(h) Voting trust agreements described in section 71; and

(i) Shareholder control agreements described in section 76.

Subd. 3. FINANCIAL RECORDS. A corporation shall keep appro-
priate and complete financial records.

Subd. 4. RIGHT TO INSPECT. (a) A shareholder, beneficial owner,
or a holder of a voling trust certificate has an absolute right, upon written
demand, to examine and copy, in person or by a legal representative, at any
reasonable time:

(1) The share register. and

(2) All documents referred to in subdivision 2.

(b) A sharcholder, beneficial owner, or a holder of a voting trust
certificate has a right, upon written demand, o examine and copy, in person or
by a legal representative, other corporate records at a at any reasonable time only if if
the shareholder, beneficial owner, or holder of a volmg trust certificate demon-
strates a proper purpose for the examination. A “proper purpose” is one
reasonably related to the person’s interest as a shareholder, beneficial owner, or
holder of a voting trust certificate of the corporation.

Subd. 5. COST OF COPIES. Copies of all documents referred to in
subdivision . 2 ‘shall be furnished at the expense of lhc comoranon Ac EX of

(h_e corporation if the requesting party shows a proper purpose. In all other
cases, the corporation may charge the requesting party a reasonable fee to cover
the expenses of providing the copy.

Subd. 6. COMPUTERIZED RECORDS. The records maintained by
a corporation. 1nclud1ng its share register, financial records, and minute books,
may utilize any information storage technique, including, for example, punched
holes, printed or magnetized spots, or micro-images, even n though that makes
them llleglble vnsually, if the records ‘can bc convcr(ed by machine and within a

assembled by rclatcd subject matter to permit convenient use by people m the
normal course of business. A corporation shall convert any of of the records
referred to in subdivision 4 upon the request of a person entitled tc o inspect
them, and the expense of thc conversion shall be borne b by the person who who bears
1he expense of copying pursuant 10 subdivision 3. A copy of the conversion is
admissible i in 1 evidence, and shall be accepted for for ¢ all “other purposes, to the same
extent as lhe existing or orlgmal records would | be if they were legible visually.

Sec. 78. [302A.463] FINANCIAL STATEMENTS,

A corporanon shall, upon written request by a shareholder, furnish
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each fiscal year and a siatement of income for the fiscal year, which shall be
prepared on the basrs of accounti g melhods reasonable in the c1rcumslances

subsidiaries. In the case of statements audncd by a publlc accountant, each
copy shall be accompanied EX a report setting forth the opinion of the
accountant on the statements; in other cases, each copy shall be accompanied

by a stalemenl of the chief execuuvc officer or or other person in chargc of the

the {inancial statements were BEparcd in accordance with accounting melhods
reasonable in the circumstances, describing the basis of presentation, and
describing any respects in which the financial statements were not gregarcd on
a basis consistent with those preparcd for the previous year.

Sec. 79. |302A.467) EQU[TABLE REMEDIES.

relief it deems just and reasonable in the circumstances and award expenses,
mc]udmg attorneys’ fecs and disbursements, to a complammg shareholder.

Sec. 80. [302A.471) RIGHTS OF DISSENTING SHAREHOLDERS.
Subdmsmn l ACTIONS CREATING RIGHTS. A sharehoidcr of a

shareholdcrs shares in the event of any of the following corporate actions:

{a) An amendment of the articles that materially and adversely affects
the rights or Erefcrcnce s of the shares of lhc dissenting shareholder in that it:

(1) Alters or abolishes a preferential right of the shares:

(2) Creates, alters, or abolishes a right in respect of the tredemption of the
shares, including a provision respecting a sinking fund for the redemption or
repurchase of the shares;

(3) Alters or abolishes a preemptive right of the holder of the shares 1o

acquire shares, securities other than shares, or nghts to purchase shares or
securities other than shares;

cumulate voles, except as the r |gh ay be limited by dilution through the
issuance of securities with similar voling rights;

{b) A sale. lease, transfer, of other disposition of all or s substantially all
of the property and assets of the corporauon not made in 1he usual or regular
course of its business, but not including a disposition in dissolution described in
section ]02 subdivision 2 2,ora drsposmon pursuant to an order of a court, or a2

disposition for cash on lerms requiring that all or s ubslanna]l) all of 1he net
proceeds of " disposition be be distributed 0 the shareholders in accordance with
their respective interests “within one year ﬂ the date of dlsgosmon

Changes or additions are indicated by underline, deletions by strikeeut.



1192 LAWS of MINNESOTA for 1981 Ch. 270

(c) A plan of merger to which the corporation is a party, except as
provided in subdivision 3;

(d) A plan of exchange pursuant to which the shares of the corporation
are to be acquired, or

(e) Any other corporate action taken pursuant to a shareholder vote with
respect 1o which the articles. the bylaws, or a resolution approved by the board
directs that dissenting shareholders may obtain payment for their shares.

are beneflcmlly owned by another person bul registered in the name of lhc
shareholder and discloses the name and address of each beneficial owner on

whose behalf the the shareholder dissents. In that event, the rights of the dissenter
shall be determined as if the shares as 10 which the shareholder has dissented

and the other shares were reglslered in the names of different shareholders

(b) A benehc:al owner of shares who is not the shareholder may assert

and shall be treated a asa dlssenlmg shareholder under the terms of this sccuon
and seclion 8_1 if Ell": beneficial owner submits to the corporauon at lhe time of

or or before the assertion of the rights a written consent of the “sharcholder.

Subd 3 RIGHTS NOT TO APPLY. The ‘nght o obtaln paymem

sharcholders o_f the ¢ cor@ranon is not necessary l_o_ aulhonzc the merger g

exchange.

Subd. 4. OTHER RIGHTS. The sharcholders of a corporation who
have a right under this section to obtain payment for their shares do not have a a
right at at law or in equity 1o have a corporale action on described in subdivision I
set aside o or “rescinded, except when the corporate action is fraudulent w1lh
egard to the complaining shareholder or or the corporation.

Sec. 81. |302A.473] PROCEDURES FOR ASSERTING DISSEN-
TERS' RIGHTS.

Subdivision 1. DEFINITIONS. (a) For purposes s of this section, the
terms defined in t}ns subdivision have the meanings given them,

(b) “Corporation” means the issuer of the shares held by a dissenter
before the corporate action referred to in section 80, subdivision 1 or the
successor by merger of that issuer.

{(c) “Fair value of the shares” means the value of.the shares of a

corporation immediately before the effective date of the corporate action
referred Lo in section 80, subdivision 1.
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(@) “Inlcresl means interest from lhc cffecnve date of the co L‘p_orat

calculated at the rate provlded in section 549.09 for interest on on verdicts and

ludgmems

Subd, 2. NOTICE OF ACTION. If a corporation calls a shareholder
meeting at which any action described in section 80, subdivision 1is to be

vmed upon, the nouce of the mee\mg shall mf orm each shareho!der of the ng&t

description of the procedure to E followed under these sections.

Subd. 3. NOTICE OF DISSENT. If the proposed action must be
approved by the the shareholders, a shareholder who wishes lo exercise dissenters’
rights must file with the corporation before the vote on the proposed action a

writlen notice 0[ intent 10 demand the fair va]uc of the shares owned EX the

Subd 4. NOTICE OF PROCEDURE; DEPOSIT OF SHARES. (a)
Alier the proposcd action has been approved by the board and, if necessary,
the shareholders, the corporation shall send to “all shareholders who have
complled with subdivision 3 and 10 a!l shareholders entitled to dissent if no
shareholder vo vole was rcqulred a notice thal contains:

(1) The address to which a demand for payment and certificates of
certificated shares must be sent in order o obtain payment and t and the date Qx
which they must be received;

2) A ny restrictions on transfer of uncertificated shares that will apply
after the demand for payment is received;

(3) A form to be used to certify the date on which the shareholder, or the

beneficial owner on whose behalfl the shareholder dissents, acquired the shares
of an interest in them and lo demand pgymem and

— e e —

(b) l_n ﬂ to receive the fair value of the shares. a dissenting
shareholder must demand payment and deposit certificated shares or comply
with with any restrictions on transfer of uncertificated shares within 30 (_:l_a)'_ s after the

ouce was gwen but th the dissenter retains all other r _Eg.}l sofa shareholder unnl

lhe proposed action takes effect.

Subd. 5. PAYMENT:; RETURN OF SHARES. (a) After the corpo-
rate action tion takes effect, or after the corporation receives a valid alid demand for
Ea)ment whlchever is Ialer the corporauon Sha]] remit to each dlsscmmg

ceomEamed _lg‘y_

2
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(1) The corporation’s closing balance sheet and statement of income for
a hscal year ndmg not more than 16 months before the effective date of the
corporate action, together with the latest available interim financial statements;

(2) An estimate by the corporation of the fair value of the shares and a

brief descngnon of the method used to reach the estimate; and

Eroccdur t_o E followed in demanding supplememal paymenl

(b) The corporation may withhold the remittance described in paragraph

compl:ed with subdivisions 3 and 4, the corporat:on shall forward to the

dissenter the materials described in paragraph (a), a statement of the reason for
withholding the remitiance, and an offer to pay to lhe dissenter the amount
listed in lhe materials if the dissenter agrees 1o accept that amount in full
satisfaction. The dissenter m may decline the offer and demand paymenl “under
subdivision 6. " Failure 1o do so entitles the dissenter only to the amount
offered. If lhe dissenter makes demand, subdivisions 7and 8 age]z

(¢) If the corporation fails to remit payment within 60 days of the
deposit of certificates or the imposition of transfer restrictions on uncertificated
shares, it shall return all deposned certificates and cancel all transfer restric-
uons However the corporauon may again gﬂ_ ¢ notice under subdivision 4 and

Subd 6. SUPPLEMENTAL PAYMENT: DEMAND. I a disseater
believes that EE?_‘ the amounl remmed under subdwmon 5i is lcss lhan the fa1r value

interest, if an x ‘within 30 days s alter the corporation mails the remittance undcr
subdivision 3, and demand payment of tof the difference. Otherwise, a dissenter i 15
entitled o an to lhe amount remitted b l_)x the corporation.

Subd. 7. PETITION; DETERMINATION. [If the cor ration re-
ceives a demand under subdivision 6, it shall, within 60 da ays s after r receiving the the
demand gither pay 1o lhe dlssemer the amounl demanded or agrecd o __g the

lhe corporauon is located. except that a survwmg orelg corporation lhal

recewes a demand e]atmg to the sharcs of a consmucnl domestic corporauon

ofl'lcc of lhe constituent corporation was located. The petition shall shall name as
parlles all dissenters who have demanded payment 't under subdivision 6 and
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who have not reached agreement with the corporation. The jurisdiction of the
court is plenary and exclusive. The couri may appoint appraisers, with powers
and and authorities lhc court deems proper, 1o receive evidence on and ‘recommend
the amount of the fair value of lhe shares. The court shall delcrmmc whelhcr

lakmg into account any and and all factors the court finds relevant, computcd by
any method or combmauon of melhods lhal the court tn its dlscrenon sees fit

of the shares as determmed t_’l lhc court 15 bmdmg on all shareholders,
wherever located. A dissenter is enmled o [udgment for lhe amount by which whlch

any, remitted under subdivision 3.

Subd. 8. COSTS; FEES; EXPENSES. (a) The court shall determine
the costs sts and e expenses of a proceeding under subdivision 7, mcludmg the
reasonable ex; expenses and compensation of any appraisers §Epomtcd by the the
court, and shall assess ; those cosls and expenses against the corporauon exccpl

dissenter whose action in demandmg payment under subdivision 6 g_s_ found }2
be arbitrary, vexatious, or not in good faith.

tially with this section, the court may assess all fees and cxpenses of ny experts
or auome! as the court irt deems equitable. “These [ees and expenses may also
be assessed agai inst a person who has acted arbnranly, vexatiously, or not in

good faith in bnngmg the Eroceedmg and may be awarded to a party mjurcd
by those those actions,

The court award, in its discretion, fees and expenses o an
(¢} The ¢ may fees and expenses Lo

LOANS; OBLIGATIONS; DISTRIBUTIONS
Sec. 82. [302A.501] LOANS; GUARANTEES; SURETYSHIP.

Subdivision 1. PREREQUISITES. A corporalion may lend money
to, guarantee an obligation of, become a surety for, or otherwise financially
assist a person, |f lhe transaction, or a c]ass of transactions to whlch the

directors present and

(a) ls in the usual and fegular course of business “Lf the corporation'.

which lhe corporauon has a fmanc:al interest, an orgamzanon with which the
orgorauon has a business refationship. or an orgamzauon to which th_c
corporation has has lhe power to make donations;
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omoratlo or a subsndlag including an offlccr or employee who is a director
of the corporation or a subsidiary, and and may reasonablx be expected, in the

!udgmem of the board, to benefit thc corporauon, or

two-thirds of the outstanding shares.

Subd. 2. INTEREST; SECURITY. A loan, guaranty, surety contract,
or other financial assistance under subdivision 1 may be with or without
interest and may be unsecured or may be secured in any manner, including,
without limitation, a grant of a security interest in shares of the corporation.

Subd. 3. BANKING AUTHORITY NOT GRANTED This section

bankmg

Sec. 83. [302A.505) ADVANCES.

A corporation may, without a vote of the directors, advance money to its
directors, officers, or employees lo cover cxpcnses that can easonablz be

anticipaied to be incurred by them them i in the performance of their duties and for
which they would be entitled to to reimbursement in the absence of an advance.

Sec. 84. |302A.521] INDEMNIFICATION.

Subdivision 1. DEFINITIONS. (a) For purposes of this section, the
terms defined in lhls subdivision have the meanings given them,

(by “Corporation” includes a domestic or foreign corporation that was
the predecessor of the corporation referred to in this section in a merger or
other transaction in which the predecessor’s existence ceased upon consumma-

tion of the transaction.

%
() “Official capacity” means (1} with respect to a director, the position

of dll'EClOt’ ina corporauon (2) with 1 esEect to a person other than a director,

_1 an employec or agem oI' the corporation, and (3) wnh respeci to a director,
officer, employee or agent of of the corporation on who, while a director, officer,

emplo e(: or agent of the corgoratlon is or was ervmg at thc cgues t of lhc

director, ofhcer partner, lrustee, or agenl o_f another organization or uloyee
benefit plan, the position of that person as a director, officer, partner, trustee,
employee, or agent, as the case may be, of the other organization or employee
benefit plan. .

@2 "Proceeding™ means a threatened, pending, or completed M
criminal, administrative, arbitration, or investigative proceeding, including a

Erocecding by or l_r_l Eh_e right of the corporation.
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(¢) “Special legal counsel” means counsel who has not represented the
corporation or a related corporation, or a director, officer. cmployce or agent
whose indemnification is in issue.

Subd. 2. INDEMNIFICATION MANDATORY; STANDARD. (a)
Subject to the the provisions of subdivision 4, a corporation shall indemnify a
person made o or threatened lo be made a part_y to a proceeding by reason of lhe
former or Eresem official capacuy of the person agams judgments, pcnallles
fines including, without limitation, excise taxes assessed againsi the person with
respect to an employee benefit plan, settlements, and reasonable expenses,
including attorneys’ fees and disbursements, incurred by the person in connec-
tion with the proceeding, if, with respect o the acts or omissions of the person
complained of in the proceeding, the person:

(1) Has not been indemnified by another organization or employee
benefit plan for the same expenses with respect to the same acts or omissions;

(2) Acted in good faith;

(3} Received no improper personal benefit and section 45, if a EEllcabIc
has been been satisfied: .

to the besl mtcresls of the ¢ corporation. If the Eerson 5 acls or omissions

omglamed of in the proceeding relate to conduct as a dlrector, or, officer, trusiee,

) be oggosed 1o the best mterests of the corporauon if the person reasonably

believed that the conduct was in “the best interests of the participants or

beneficiaries of lhc cmgloze benehl plan.

(b) The u:rrninauon of a proceeding by judgmenl order, settlement,

nsei[ establ:sh lhat lhe p_erso did not meet. the criteria set forth in lhlS
subdiviston.

Subd. 3. ADVANCES. Subject to the provisions of subdivision 4, if a
person is made or threatened to be made a party to a proceedmg the person is
entitled. u upon wrilten request to the corporation, to paymenl or reimbursement
_1 the corporauon of rcasonablc expenscs. mcludl_g auorneys fees and

proceeding, (;a)_ upon ecmgl E.‘f the corporatlon of a written af[lrmauon EX th_e
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person of a good faith belief that the criteria for indemnification set forth in
subdivision 2 have been satisfied and a wrillen undcrtakmg by the the person to 1o
repay all amounts so paid or reimbursed by the corporation, if it is ultimately
determined lhal the criteria for indemnification have not been ‘satisfied, and (b)

uon would not preclude indemnification under this section. The written
undcrlakmg requ:rcd by clause (a) is an uniimited ge general obligation g[ the

rererence o fmanaal ability 10 make the repayment.

Subd. 4. PROHIBITION OR LIMIT ON INDEMNIFICATION OR
ADVANCES. The articles or bylaws either may prohibit indemnification or
advances of expenses otherwise required by this section or may impose condi-
tions on indemnification or advances of expenses in addition to the conditions
contained in subdivisions 2 and 3 including, without limitation, 1 monetary limits
on indemnification or advances of expenses, if the conditions apply equa!ly o

?.ﬂ persons or o a_ll persons s within a giv n class.

Subd. 5. REIMBURSEMENT TO WITNESSES. This section does
not regulre, or limit the ability of, a corporation to reimburse expe expenses,
mcludmg attorneys fecs and dlsburscments mcurred by a person in connection

not not been made ar threatened {4 bc made a party to a Eroceedmg

Subd. 6. DETERMINATION OF ELIGIBILITY, Al determinations
whether indemnification of a person is required because the criteria set forth in
subdivision 2 have been satisfied and ‘whether a person is ‘entitled to payment or
reimbursement of of expenses in advance of the fmal dlSEOSI[IOl‘l of a a Eroceedmg
as provided in subdivision 3 shall be made:

(a) By the board by a majority of a guorum. Directors who are at the
time parties to lhe proceeding shall nol be counted for determmmg either a a
majomy or !.E presence of a quorum;

(b) i a quorum under clause (a) cannot be obtained, .)f a majority of a

be oblained and thc commluce cannot be eslabhshed by a majority of lhe full
board mcludmg directors who are Earues

shareholders, excluding (he votes of of shares heid by parties to thc Broccedmg
or
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(¢) If an adverse determination is made under clauses (a) to (d), or if no
determination is made under clauses (a) to (d) within 60 gy__ after the
termination of a Erocccdmg or after a request for an advance of expenses, as
the case may be, be a court in thls state, which m may be e the same “court in which
lhe proceeding mvolvmg lhc person’s liability took place, upon appllcatlon of

.‘.IE person and any notice E’E court requires.

Subd. 7. INSURANCE. A corporalion may purchasc and ma:ntam

—_ = — -

liability asserted against and incurred t by the person in or ansmg from that
agacnx whether or not the corporation would have been rcqulrcd 1o indemni-
fy the person gamst th_e labxhtz under the provisions of this section,

Subd. 8. DISCLOSURE. A corporation that indemnifies or advances
expenses to a person n accordance with this section in connection with a
pr ccdmg by or on behalf of the corporatlon shall report the amount of the

part of the annval financial statements furnished to shareholders pursuant to
section 78 covering the period when the indemnification or advance was ui or
accrued under the accounting method of the corporation reflected in the
financial statements.

Sec. 85. [302A.551] DISTRIBUTIONS.

Subdivision . WHEN PERMITTED. The board may authorize, and
the corporation may make, a distribution only if the corporation will be able to
pay its debis in the ordinary course of business after making the e distribution.
The right of the board to authorize, and the corporation to make, distributions
may be prohibited, limited, or restricted t by, or the rights and priorities of
persons lo receive distributions m may be established _t_:y_ the articles or bylaws or

an agreement.

Subd. 2. DETERMINATION PRESUMED PROPER. A detcrmina-
tion lh_at the OI_'EOl'allon will be able to pay its debts in the ordinary course of
business after the distribution is is presumed to be proper 1f the determination is
made in comphance with the standard of conduct provided in in section 44 on thc
basis of financial information prepared in accordance with accounting “methods,
ora falr valuation or other method, reasonable i in thc circumstances.

Subd. 3. EFFECT MEASURED. (a) In the case of a distribution
made by a corporation in connection with a purchase, redemption, or other
acquisition of its shares, the effect of the distribution shall be measured as of
the date on y which money or other property is transferred, or indebtedness
payable in installments or otherwise i is incurred, l_)x the corporatlon or as of the
date on “which the shareholder ceases to be a shareholder of the corporauon

w:th respect to the shares, whichever is ; the earliest.
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of its authorization | 1f P Jmcm occurs 120 dax or less foilowing the date of
authonzauon, or as of the date of payment if paymcnl occurs more than 120

days following the date of autharization,

{c) Indebtedness of a corporation incurred or issued in a distribution in
aCCDrdance with this section to a shareholder who asa rcsult 0[ the transaction

corporauon to lt.s general unsecured credltors, exccpt 1o the extent subordinat-
ed, apreed to, or secured by a pledge of any assets of the co gp_c_)rauon ora
related corporation, or subject 32 any other agreement between the corporat1on
and the shareholder.

(d) Sections 85 to 88 supersede all other statutcs of this state with r csE
10 distributions, an and lhc provisions of sections 513.20 to > 513.32 do not apply to
distributions made b by a corporation governed by sections 1 to 125

Subd. 4. RESTRICTIONS. (a) A distribution may be be made to the
holders of a class or series of shares only if: if:

(1) All amounts payable to the holders of shares having a preference for
the payment of that 5f that kind of distribution are paid; and

(2) The payment of the distribution does not reduce the remaining net
assets of the corporation \ below the aggregate prel'ercnual amount pa_yable in
El_l_g event of lgmdauon lo the ‘holders of shares having preferential nghts
unless the the distribution is made to those shareholders in the order and to the
extent ol' their respective priorities.

(b) If the money or property available for distribution 15 insufficient to
satisfy all pre[erences, the distributions shall be made L 0 rata accordmg to lhe
order o_f priority of preferences by classes a_nd_ by series ‘within those classes.

Sec. 86. [302A.553] POWER TO ACQUIRE SHARES.

Subdivision 1. WHEN PERMITTED; STATUS OF SHARES. A
corporation may acquire its own shares, subject to section B5. Shares so
acqmrcd consntutc authorized but but umssued sharcs of thc corporauon unless

authorized shares is reduced l_)x the number of shares acquired.

Subd. 2. STATEMENT OF CANCELLATION. [f the number of

aulhonzcd shares of a corporation is rcduced by an achISlllOn of its shares the

of the fiscal xea m whlch lhe agquisition occurs, file with the the secretary of state
a statement of cancellation showing the reduction in in the authorized shares.
The statement it shall contain:
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(a) The name of the cog)_oration;
(b) The number of acquired shares cancelled, itemized by classes and
series; zﬂ

{c) The apgrepate number o_f authorized shares itemized by classes and
series, after giving effect to the cancellation.

Sec. 87. |302A.557] LIABILITY OF SHAREHOLDERS FOR ILLE-
GAL DISTRIBUTIONS.

Subdivision |, LIABILITY. A shareholder who receives a distribution
made in violation of the provisions of section 85 is liable to the corporation, its
recewcr or other Lrson winding up its o ils affairs, ora dll‘CClOl’ undcr section 88,

shareholder excceded lhc amount that properly could have been paid under
section 85.

Subd. 2. STATUTE OF LIMITATIONS. An action shall not be

—_— . e —— — —— —

distribution. -

Sec. 88, |302A.559] LIABILITY OF DIRECTORS FOR ILLEGAL
DISTRIBUTIONS.

Subdivision 1. LIABILITY. In addition to any other liabilities, a
director who is Eresent and votes for or fails to vote _gamst except a director

who is thlblled by section 45 from voting on the distribution, or who
consents in writing o, a distribution made in violation of section 85 or a or a
restriction contained i in the articles or bxla s of an agreement, and who falls to
comply with the standard of conduct provndcd in section 44, 15 “is liable to thc

oggorauon lomllx and sevcrallx with all other directors 50 Tliable and lo olhcr

exceeded the amount that Erogerl! could have been paid under section 85.

Subd. 2. CONTRIBUTION FROM SHAREHOLDERS. A director
against whom an action is brought under this section with rcspecl to a
distribution may lmplead m that action all “sharcholders who received I.he
distribution and m may compel pro rata ro rata contribution from them in in that action lo
the extent provided i in section 87, “subdivision L

Subd. 3. IMPLEADER; CONTRIBUTION FROM DIRECTORS. A
director against whom an action is brought under this section with respect to a
distribution m may lmplcad in that action all other directors who voted for or
consented in writing to lhc distribution and may compel pro rata o rata contribution
from them in that action,

— —— . —— — —— —_— e — —

distribution.
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MERGER, EXCHANGE, TRANSFER
Sec. 89. [302A.601] MERGER, EXCHANGE, TRANSFER.

Subdivision 1. MERGER. Any iwo or more corporations may merge,
resulting in a smgle corporation, with or without a business purpose, pursuant
to a plan ol' merger approved in thc manner provtdcd in sections 90 o 96.

Subd. 2. EXCHANGE. The shares of one or more classes or series of

a corporauon ay be exchanged for shares of the same or a diffcrent class or
series o_f one or more other corporauons pursuant o a Elan of e xchang

Subd. 3_ TRANSFER. é corporation may sell, lease, transfer, or
otherwise dispose of all or substantially all of its property and assets in the
manner provided in section 97.

Sec. 90. [302A.611] PLAN OF MERGER OR EXCHANGE.

" Subdivision 1. CONTENTS OF PLAN. A plan of merger or exchange
shall contain: ’

(a) The names of the corporations proposing to merge or participate in
an exchange, and;

shares of lhe constiluent corporations lnto securities 0[ the survwmg corpora-
llOl‘l or of any other corporation, or, in y whole or in part into money or other

ETOECHZ or

articles of the surviving corporatlon “proposed as Ear t of the merger; . and

(¢) Any other provisions with respect 1o the proposed merger or ex-
change that are deemed necessary or desirable.

Subd. 2. OTHER AGREEMENTS. The procedure authorized by this
section does .'l‘lt. hmlt the power of a corporauon to acquire for money or

other comoration.
Sec. 91. [302A.613] PLAN APPROVAL.

Subdivision 1. BOARD APPROVAL; NOTICE TO SHAREHOLD-
ERS. A resolution containing the plan of merger or exchange shall be
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submitted to the shareholders of of each constituent corporation al a regular or a a
special meetmg_ Written nouee e shall be be given to every shareholder whcther or

the manner provided in section 67 for notice of mecungg of shareholders. The
written notice shall stale that a purpose of the meeting is to consider “the

proposed plan of merger or ¢ xchangc A co py or short d cscnguo of the Eﬁ
Subd 2. APPROVAL BY SHAREHOLDERS. At the meeting.a vote
of the sharcholders shall be taken on the Erogsed Ela The pl: Ela n of merger or

plan would, if contained in a proposed amendment to the arucles entitle [he
class or series of shares l_o Vole as a class or series s and, in the case of ﬂ

xchange il thc class or series is affected by the plan of exchange.

Subd. 3. WHEN APPROVAL BY SHAREHOLDERS NOT RE-
QUIRED Notwnhslandmg the provnsmns of subdwlsmns 1-and 2, submission

tion;

(b) Each holder of sharcs of the corporauon that were outstanding

number of shares w:th identical rlghl immediately thereafter;

(c) The number of voling shares of the corporation immediately after the

merger or exchange. Elu the numbcr of olmg shares of the co E@ratlon

|ssuable on conversmn or exchange ol‘ secumles other than shares or on the

transaction, will nol exceed by more than 20 percent the number of voting
shares of thc corporauon 1mmedlately before 1l the transaction; and

{(d) The number of participating shares of the corporation immediately
after the transaction, Pll 5 the number of part1c1pat1ng shares of the corporation
issuable on conversion or exchang_ e of, a or on the exercise of rights to purchase,
securities issued in the transaction, wn]l not exceed by more ¢ than 20 p percent the
number of participating shares of tt lhc corporation immediately before lhe
transaction. “Parlicipating shares” are outstanding shares of the corporation

that entitle their holders 10 participate ¢ without limitation in distributions by the
corporation.
Sec. 92. |302A.615] ARTICLES OF MERGER; CERTIFICATE.

Subdivision 1. CONTENTS OF ARTICLES. Upon receiving the ap-
proval required by section 91, articles of merger shall be prepared that contain:
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(a) The plan of erger;
(b) For each corporation, either:

of section 91, subdivision 3.

Subd. 2. ARTICLES SIGNED, FILED. The articles of merger shall be
signed on on behalf of each constituent corporation and filed w1th the secretary of of
state.

Subd. 3. CERTIFICATE. The seccretary of state shall issue a certifi-
cate of merger to the surviving corporation or its legal representative.

Sec. 93. [302A.621] MERGER OF SUBSIDIARY INTQO PARENT.

Subdivision 1. WHEN AUTHORIZED; CONTENTS OF PLAN. A
parent owning at least 90 percent of the outstanding shares of each class and

series of a subsnd:ary may merge lhc subsidiary into itself without a vote of the The
shareholders of either corporauon A resolution approved by the alfirmative
vote of a majority of the directors of lhe parent present shall set forth a plan of

mergcr that contains:

(b) The manner and basis of converting t.h_c shares of the subsu:llary into
securities of the parent or of another corporation or, in whole or in part, into
money or other property. ‘

Subd. 2. NOTICE TO SHAREHOLDERS. A copy of the plan of
merger shall “shall be mailed to each sharcholder, other than the Earent of me

ubmdlarx

Subd, 3. ARTICLES OF MERGER; CONTENTS OF ARTICLES.
Articles of merger shall be prepared that contain:

(a) The plan of merger;

ubmdmg{ and the number of shares of each class and series owned by the
parent; gﬂ_@

{(c) The date a copy of the plan of merger was mailed 1o shareholders,
other than the parent, of the subsidiary.

Subd. 4. ARTICLES SIGNED, FILED. Within 30 days after a copy of
the plan of merger is mailed to sharcholders of the subsnd1ary, or upon waiver
o_f the ma.llmg by the the holders « of all outslandmg shares, the articles of merger
shall be signed on  behalf of of the ‘parent and filed with the secretary of y of state.
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Subd. 5. CERTIFICATE. The secretary of state shall issue a certifi-
cate of merger to the parent or its legal representative.

Sec. 94, {302A4.631]) ABANDONMENT.

Subdivision |, BY SHAREHOLDERS OR PLAN. After a plan of of
merger or exchange has been approved at a meeting by the affirmative vate of
the holders of a majority of the voting powcr of all voling shares of f each
constituent ¢ __rEoranon and before the effective date of the plan, it may be
abandoned:

e ——— T e

con51dered abandoning the plan and the abandonment has been approved at a
meeting by the affirmative vote vote of t_llg - holders of a majority of the votmg Ewc
of all voting shares of each constituent corporation;

(b) If the plan itself provides for abandonment and all condluons for
abandonment sc! set forth in the plan are met; or

(c) Pursuant to subdivision 2.

Subd. 2. BY BOARD; ARTICLES OF ABANDONMENT. If articles
of merger ger have not been filed with the secretary of state and the Eli'l is to be
abandoned, or 1[ a plan of n of exc xchang e is o be abandoned, a 1 resolution abandon-
ing the plan o_f merger or exchange may IE approved by lh_e affirmative vote of
a majority of the directors present, subject to the contract rights of any other
person under £h¢ plan. - If articles of merger - have been filed with Lhe secretary
of state, the board shall fllc with r.he secretary of state articles of ; of abandonment
lhat contain:

(a) The name of the corporation;
(b) The Erovision of thﬁ section under which the plan is abandoned;

and

A Al o — == —_—,—_—————— -

majority of the directors present abandoning the plan

Sec. 95. [302A.641] EFFECTIVE DATE OF MERGER OR EX-
CHANGE; EFFECT.

Subdwlsmn L EFFECI'IVE DATE. A merger is effective when thc

in lhe articles o[ mcrger An exchangc is effective on the date s Eecnflcd in the

Ela of exchangc

Subd. 2. EFFECT ON CORPORATION. When a merger becomes
effective:

(2) The constituent corporations become a single corperation, the surviv-
ing corporation;
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(b) The separate existence of all constituent corporations except the
surviving corporation ceases;

(<) The surv:vmg corporation has all the rights, privileges, immunities,

and powers, rs, and is subject to all the dulies and llablhues of a corporation
incorporated under sections lto 125;

(d) The surviving corporation possesses all lhe n'ghts. privileges, immuni-

constituent corporauons All property, real, personal, and mixed, and all debis
due on any accaunt, including subscriptions ] shares, an. and all other her choses in in
action, and every other interest of or bclongmg to or @ to e_gt_:g of the the
constituent corporations vests in the surviving corporation without any further
act or deed. Confirmatory deeds, assignments, or similar instruments to
accompl:sh that vesting may be signed and delivered at any time in the name of

a constltuent corporauon by its current offxcers or, lf the comorauon no onge

vcstcd in any of the consmucm corporauons s does not not Tevert nor in any way
become i 1mpa|rcd 91 reason of the merger;

(¢) The surviving corporation is responsible and liable for all the
liabilities and obligations of each of the constituent corporauons A claim of
or against or a pending proceedl_ng by or against a constiluent corporauon may
be Erosccule as if the merger had not taken place, or the surviving corporation
may be substituted in in the place of ce of il the constituent corporation. Neither the

nghls of creditors nor a X liens upon the property of a constituent corporallon
are lmgalred by the the merger; and

(f) The articles of the surviving corporation are deemed to be amended

to th extent lhat changes in its articles, if any, are e conlained in the plan of

F

Subd. 3. EFFECT ON SHAREHOLDERS. When a merger or ex-
change becomes effective, the shares of the corporation or corporauons ‘1o be

a merger, or are deemed to be ¢ exchanged in in the case o_f an exchange. The
hOlders of “those shares are entitled only to the securilies, money, or other
Erogertl “into which those shares have been converted or for which those shares
have been exchanged in accordance with the plan, ublect lo any dissenter’s

rights under section _82

Sec. 96. [302A.651] MERGER OR EXCHANGE WITH FOREIGN
CORPORATION.

Subdivision 1. WHEN PERMITTED. A domestic corporation may

merge with or EaﬂlCIEal in an exchange w1th a foreign corporation EX
ollowmg the procedures set Torth in this section, if the merger or xchang is

permitted 91 the laws of the state under which the foreign ration is
incorporalted.
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Subd. 2. LAWS APPLICABLE BEFORE TRANSACTION. Each
domestic corporation shall comply with the provisions of sections 89 to 96 with
respect to the merger or exchange of shares of corporauons and cach forelgg_

it was incorporated or ]_Jl which it E governed.

Subd. 3. DOMESTIC SURVIVING CORPORATION. If the surviv-
ing omoratnon in a merger will be a domestic corporation, it shall comply with
all the provisions of of sections l to 125

Subd. 4. FOREIGN SURVIVING CORPORATION, Jf the surviving
corporatlon in a merger will be a foreign comorauon and will transact business
in this state, it 'shall comply wuh the provisions of chapter 3 303 with respect to
l'orelgn corporations. In cw:ry case th_e surviving corporation n shall fi file with gg

secretary of state:

er 9_f a constituent corporation against the survwmg corporation;

(b) An irrevocable appointment of the secretary of state as its ag nt to
accept service of process in any grocecdmg and an address to which process
may be be forwarded; and

(c) An agreement that it will Eromgllx pay to the dissenting shareholders
of each domestic constituent corporation the amount, 1f any, to which they are
entitled under section 81

Sec. 97. [302A.661] TRANSFER OF ASSETS; WHEN PERMIT-
TED.

Subdivision 1. SHAREHOLDER APPROVAL: WHEN NOT RE-
QUIRED. A corporatlon by affirmative vote of a majority of the directors
present, may sell, / sell, lease, transfer, or otherwise di dispose of all or substantlallx all
of its property and assets in the “usual and regular course of its business and

a secuntx interest in gﬂ or subsl.amlallz all of ns propcrty and assels

deems expedient, in which case no shareholder ‘approval is requlrcd

Subd. 2. SHAREHOLDER APPROYAL: WHEN REQUIRED. A
corporation, PX affirmative vote of a majority of the directors present, may sell, sell,
lease, transfer, or otherwise dlspose o_f all or substanuallx all of its property and
assets, including its good will, not in the usuai and regular course of its
business, upon those terms and conditions and for those considerations, which
may be money, securities, or other instrummsT_g_[ the payment of money or

Changes or additions are indicated by underline, deletlons by strikeeut.



1208 LAWS of MINNESOTA for 1981 Ch, 270

other property, as the board deems expedient, when approved _"_’X the aflirma-

Subd. 3. SIGNING OF DOCUMENTS. Confirmatory deeds, assign-
mcms or snmilar lnstmmcnls w© cwdcncc a saie, leasc transfer, or other

l_:gs_l officers.

Subd. 4. TRANSFEREE LIABILITY. The transferee is Liable for the
debts, obhgatlons. and liabilities of the transferor onl only to the extent Erowde m

DISSOLUTION
Sec. 98. [302A.701) METHODS OF DISSOLUTION.

A corporation may be dissolved:
(a) By the incorporators pursuant to section 39;

(b) By the sharcholders pursuant to sections 100 to 106; or

(c) By order of a court pursuant to sections 107 1o 115.

Sec. 99. |302A.711] YOLUNTARY DISSOLUTION BY INCORPO-
RATORS.

Subd. 2. ARTICLES OF DISSOLUTION. (a) A alont! of the
incorporators shall sign articles of dissolution containing:

(1) The name of the corporation;
(2) The date of incorporation;
(3) A statement that shares have not been issued;

(4) A statement that all consideration received from subscribers for
shares 10 be issued, less expenses incurred in the organization of the corpora
tion, I'E been returned to the subscribers; Tand

Q A statement that no debts remain unpaid.

Subd 3. EFFECTIVE DATE. Whena the articles of dissolution have
been flled wnth the secretary of state, the corporation is dissolved.

Changes or additions are indicated by underline, deletions by strikeout,
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Subd. 4 CERTIFICATE. The secrctary of state shall issue to the
dissolved cor corporanon or its legal representalwe a certificate of dissolution that
contains:

(a) The name of the corporation;

(b) The datc and time the articles of dissolution were filed with the

secretary of state; and

{c) A statement that the corporation is dissolved,

Sec. 100. [302A.921] VOLUNTARY DISSOLUTION BY SHARE-
HOLDERS.

Subdivision 1. MANNER. A corporation may be dissolved by the
shareholders when authorized m thc manner set forth in lhlS ‘section.

Subd. 2. NOTICE; APPROVAL. (a) Writien notice shall be given to
cach shareholder entitled to vote at a meeting of shareholders within the ume
and i in the manner prov1ded in section 67 for notice of meetings of shareholders
and “whether the meetmg is a egular or a special meeting, shall state that a
purpose of the meeling is to consider the adv:sab:hly of dlssolvmg thc corpora-
tion.

(b} The proposed dissolution shall be submitted for approval at a
meetmg of sharcholdcrs If the proposed dlssolutlon is gpproved ata meeting

votlng shares, the dissolution shall be commenced.

Sec. 101. [302A.723) FILING NOTICE OF INTENT TO DISSOLVE;
EFFECT.

Subdivision 1, CONTENTS. If dissolution of the corporation is ap-
proved pursuant to section 100, subdivision 2, the corporation shall file wuh the
secretary of state a notice o_f intent to dissolve. The notice shall contain:

{a) The name of the corporation;
(b} The date and place of the meeting at which the resolution was
approved pursuant to section 100, subdivision 2; and

(c) A statement that the r egmsn ¢ vole of the shareholders was received,
or that all “shareholders sig sngned a written action.

Subd. 2. WINDING UP. When the notice of intent to dissolve has
been f:led wuh the secretary of state, and subject to section 105, thc co mratlon
shall cease to carry on its busmess, except 1o the extent necessary for the
winding up g[ the corporauon The shareholders shall retain the right t_g

revoke the dissolulion proccedings in in accordance with section [05 and thc right

continues to the extent necessary to wind up the arfa1rs of the corporation until
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the dissolution proceedings are revoked or articles of dissolution are filed with
the secretary of state.

Subd. 3. REMEDIES CONTINUED. The filing with the secretary of
state of a notice of intent to dissolve does not affect any rcmegli in favor of the
corporalion or any remedy a apainst it of :ls  directors, officers, or shareholders in in
those capacities, except as provided in section 117,

Sec. 102. |302A.725] PROCEDURE IN DISSOLUTION.
Subdivision 1. COLLECI'ION PAYMENT. When a notice of mient

owing t_o gl_g corporation, including unpaid subscriptions for shares; and

(b) To pay or make provision for the payment of all debts, obligations,
and liabilities of the corporation according to their priorities.

Subd. 2. TRANSFER OF ASSETS. Notwithstanding the provisions
of section 97 when a notice of intent 1o dissolve has been flled with the
secretary of state, the directors may sell, lease, transfer, 03 or otherwise dlspose of
all or substannallx all of the property and assets of a “dissolving corporallon

without a vote of the shareholders.

Subd. 3. [HSTRIBUTION TO SHAREHOLDERS. All tangible or
mtanglble propcrly, mcludmg money, emammg after the dlscharge of the

sharcholders in accordancc with section 85 subdivision ¢ 4.
Sec. 103. [302A.727] NOTICE TO CREDITORS AND CLAIMANTS.

Subdivision 1. WHEN PERMITTED; HOW GIVEN. When a notice
of mlcnl to dlssolve has been filed with the sccrtl.ary of state, lhe corporauon

orgorauo at the Iz last known address of each known present, future, or or

contingent creditor and claimant. The co fmrauon ay give published notice
1o known creditors or ‘or claimants whose address is unknown and to unknown

present future, or contmgent credllors and clalmanls by publlshl_g the noucc

section 331.02 in the county or counties whcrc the registered office and the
principal executive office of thc corporation are located.

Subd. 2. CONTENTS. The notice 1o creditors and claimaints shall
contain:

a notice of intent to dissolve;
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Ch. 270 LAWS of MINNESOTA for 1981 1211

(c) The date of liling the notice of intent to dissolve;

(d) The address of the office to which written claims against the
corporation must be presented; and

(¢) The date by which all the claims must be received, which shall bc Lhe
later of 90 days aflcr the notice of intent to dlssolvc was fllcd with lhc sccrcl.ag

w_as glven
Sec. 104. [302A.729] CLAIMS IN DISSOLUTION.

Subdivision 1. PROCEDURE. If the corporation gives proper notice
to creditors and claimants pursuant to section 103:

(2) The claim of a creditor or claimant to whom notice is given who fails
1o file a claim accordmg 10 the procedures set forth by the corporation on or

before the date set forth in lhc notice is subject to the provisions of section 117;  117;

(b) The co rporation has 30 days from the r ecug t of each claim to accept
or reject thc claim; a claim 1 not exprcssly rcjected is deemed accepted, and

{c) A creditor or claimant to whom notice is given and whose claim is
rejected by the corporation has 60 days from the date of rejection, or 180 days
from the date the corporation filed with the secretary of state the notice of
intent to dlssolve, whichever is onger 1o pursue any other rcmcdics wilh

admlmslranve, or arburauon proceedings wuh respect lo the claim during that
period, the claim is subject to the provisions o_f section 117.

Subd. 2. STATUTE OF LIMITATIONS. The claim of a creditor or
claimant to whom notice is not given and who does not initiate legai, adminis-
irative, or arbitration proceedings concerning the ¢laim within two years after
the dale of filing the notice of intent to dissolve is thereafter subjcct to. thc

provisions of ll'iI
Sec. 105. [302A.731] REVOCATION OF DISSOLUTION PRO-
CEEDINGS.

Subdivision 1. GENERALLY. Dissolution proceedings commenced

pursuant to section 100 may be revoked prior (o filing of articles of dissolution.
Subd. 2. NOTICE TO SHAREHOLDERS APPROVAL: Wriuen

meetings 9{ shareholders and shall state that a purpose of thc meeung is lo
consider the advisability of r revoking the dissolution procecdlngs The pro-
posed revocation shall be submitted to the sharcholdcrs at the meetmg If the

holders of a majority o_f the votmg power of a_]l voling shares, the dissolution
proceedings are revoked.
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Subd. 3. EFFECTIVE DATE; EFFECT. Revocation of dissolution
proccedl__g_ is effective when a notice of revocation is filed with the secretary of
state. The corporation may thereafter resume business.

Sec. 106. [302A.733] ARTICLES OF DISSOLUTION; CERTIFI-
CATE OF DISSOLUTION; EFFECT.

Subdivision 1. ARTICLES; WHEN FILED. Articles of dissolution for
a corporation dlssolvmg pursuant to section 100 shall be filed wuh the sccrctal_'l
o_f state after:

(a) The payment of claims of all known creditors and claimants has been
made or provided for;

(b) The 180 day period descnbed in section 104, subdivision 1, ¢lause {c)
has xglrcd 1f lhe corporation has 5 notlcc to credltors and claimants of the

{©) m 5\2 year period dcscnbcd in section ﬁ subdivision 2 E‘E

expired,

Subd, 1. CONTENTS OF ARTICLES. The articles of dissolution
shall state:

J Whether notice has been givcn to ali creditors and claimants of the

ongcr of the periods described in section 104, subd:v:s;on 1, clatise (¢) expired;

(b) That all debts, obligations, and liabilities of the corpeoration have
been paid and dlscharged or that adequatc provisions have been made therefor;

(¢) That the remaining property, assets, and claims of the corporation
have been distributed among its shareholders in n accordance wnh section 85,
subdivision 4, or that adequate provision has been made for thal distribution;
and

(d) That there are no pending legal, administrative, or arbitration
proccedmgs by or against the the ¢ corporation, or that adequate provision has been
made for the satisfaction of any judgment, order, ¢ or decree that may be be en entered
against it in a pending Broceedmg and that all other claims a are barred under
section 7.

Subd 3. EFFECTIVE DATE. When lhe articles of dissolution have
been fllcd wnh the secretary of state, the corporauon is dissolved.

dissolved corLauon or its legal representauve a certificate of dissolution that
contains:

(a) The name of the corporation;
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(b) The date and time the articles of dissolution were filed with the
secretary of of stz state; and
{c) A statement that the corporation is dissolved.

Sec. 107. [302A.741] SUPERVISED VOLUNTARY DISSOLUTION.

After the notice of intent to dissolve has been filed with the secretary of
state and before a certificate of dissolution has been issued, the corporation, or
for g 5_999_ cause shown, a shareholder or creditor may .EE.V. toa court within lhe

county in which’the registered office of the corporation is situated t to > have the
dissolution conducted or continued “under the supcrvision of Lhc courl as
provided in sections I08 o 117,

Sec. 108. [302A.751] INVOLUNTARY DISSOLUTION. |

Subdivision 1. WHEN PERMITTED. A court may grant any equita-

€O gporauon and i llqmdalc its assets and business:

(a) In a supervised voluntary dissolution pursuant to section 107;

(b) In an action by a sharcholder when it is established that:

(1) The directors or the persons having the authority otherwise vested in
the board are are deadlocked in n the management o_[ the corporate affairs and the
shareholders are unable to “break the deadlock;

(2) The directors or those in control of the corporation have acted
fraudulently, illegally, or in a manner persistently “unfair toward one or more
minority shareholders;

AL e — —

that, for a period that includes the time when lwo consecutive r egula mecung
were ‘held, they have failed to 9@ SUCCESSOrs to directors whose terms have
XEI[C or would have exgred upon the election and qualification of thelr
SUCCEeS50[s;

(4} The corporate assets ace being misapplied or wasted; or

(5) The period of duration as provided in the articles has expired and E
not been extended as provided El_ section 120;

(¢} In an action by a creditor when;

(1) The claim of the creditor has been reduced to judgment and an
execution thereon has ‘been returned unsausflcd or

(2) The corporanon has admllted in writing that lhe clalm of the credltor

debts i in the ordinary course of business; or
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(@) In an action by the attorney general to dissolve the corporation in
accordance w w1lh section 1m when it is established t that a decree | of dissolution is

ERroEnate
Subd, 2. MANDATORY BUY-OUT. In a case under subdivision 1,

clause (b), mvolvu}g a corporation having 25—-017 fewer sharehoclders, upon
motion of a corporauon or of a shareholder or beneficial owner of shares of
the corporation, a court of competent Junsdlctlon may order the sale by a
plaintiff or a defendant of all shares of the ¢o Erauon held by the pl laintiff or

defendant to either the corporallon or the movmg shareho]ders, whichever is

found equitable by the court.
Within [we ays after the en try of of the order the corporatlon shaﬂ

prov15|0ns of section 81, subdivision 6, and may allow interest or costs as
provided in | section 81, , subdivisions 1 and 8

The purchase price shall be paid in one or more installments as agreed
on by the the | parties, or, if no _greemem can be reached, as ordered by the the court.
UEon entry of an o_rd__e_r for the sale of “shares under this subdivision ﬂ
provided that the corporation or the moving shareholders post a bond in
adequate amount with sufficient sureties or otherwise satisfy the court that the
full purchase price of + of | the shares, plus such s such additional Costs, expenses, ﬂ fees
as may be awarded, wnll be paid when due and payable, the selling shareholders
sha!l no Onge have any _& or status as shareholders, ¢ officers, or directors,

excepl the right ta receive the fair value of f their shares plus such other amounts
as mlght be awarded.

Subd. 3. CONDITION OF CORPORATION. In determining wheth-
er to order order dissolution, the court shall take into consideration the financial

condmon of the corporation but shall not refuse to order dissolution solely on
the ground that the corporauon has accumulated o of current operating proflts

Subd. 4. EXPENSES. If the court finds that a party 10 a proceeding
brought under thls section has acted arbitrarily, vexatiously, or otherwise not in
good faith, it may in its . discretion award reasonable expenses, including

attorneys’ fees and disbursements, to any of the other parties.
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Subd 5. VENUE- PARTIES Procecdmgs undcr this sccuon shall be

corporation is Jocated. 11 is not necessary 1o make e shareholders parties to 0 the
action or Eroceedmg unless relief is sought against them personally.

Sec. 109. [302A.753] PROCEDURE IN INVOLUNTARY OR SU-
PERVISED VOLUNTARY DISSOLUTION.

Subdivision 1. ACTION BEFORE HEARING. In dissolution pro-
ceedings the court may issue n]unctlons, appoint receivers w1th all powers and
duties thc court dlrects take other actions requnred 10 preserve the corporate
assels wherever situated, and carry on ihe business of the corporation until a
full hearing can be held.

Subd. 2. ACTION AFTER HEARING. Afier a full hearing has been
- held, upon whatever notice the court directs to be given to all parties to the
proceedings and to any, other parties in interest dcs:gnated _b__y_r the court, l.he
court may _ppomt a receiver to collect the corporate assets, “including ing alt all
amounts owing to the corporation by subscribers on account of any nBald
Borho of lhe consideration for the issuance of shares é rccelver has

mrauon and to sell, lease, transfer, or otherw:se dispose of al] or any of of thc
property and assets o_f the corporation either at public or Envat ¢ sale.

Subd. 3. DISCHARGE OF OBLIGATIONS. The assets of the corpo-
ration or lhe proceeds resulting from a sale, lease, transfer, or other disposition
shail be : agglle in the following order of priority to the payment and discharge
or:

{a) The costs and expenses of the proceedings, including attorneys’ fees
and disbursements;

(b} Debts taxes and assessments due the United States, the state of

Minnesota and their 5ubd1V151ons and other states and their subclmsxons, in
that order;

(¢) Claims duly proved and allowed 10 employees under the provisions of
the workers' corr compensanon act; prowded thal clalms under lhlS clause shall

'_I.:n'ov;:l-ed by law, g—t_hs time the injury was sustained;

{d) Claims, including the value of all compcnsalior{ paid in any medium
other than money, duly proved and ‘allowed to employees for services per-
formed within three months prcccdmg the appoiniment of the receiver, if any;
and

(¢) Other claims duly proved and allowed.
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Subd. 4. REMAINDER TO SHAREHOLDERS. After Ea!men t of
the expenses of receivership and claims of creditors d_)_r proved the remaining
assets, if any, “shall be distributed 16 the shareholders i in accordance w with scction
8_5 subdivision 4.

Sec. 110. [302A.755] QUALIFICATIONS OF RECEIVERS; POW-

ERS.

Subdivision 1. QUALIFICATIONS. A receiver shall be a natural
person or a domestic corporation or a forclgp_ corporation authorized to
transact business in this state. A receiver shall give bond as directed by the the
court with the sureties required by by the court.

Subd. 2. POWERS. A receiver may sue and defend in all courts as
receiver of the corporation. The court appointing the receiver has exclusive

jurisdiction of the corporation and its property.
Sec. 111. [302A.757] ACTION BY ATTORNEY GENERAL.
Subdmsmn l WHEN PERMI‘I‘]‘ED A ¢co mrauon may be dis-

attorney general when ll is established that:

(a) The articles and certificate of incorporation were procured through
fraud;

(b) The corporation was incorporated for a purpose not permitted by
section 5;

(<)} The corporation failed to comply with the requirements of sections 2
to 20 essential to incorporation “under or “election to become govemed l_)x
sections 1to 125

(d) m corporation has has ﬂagrantlx viglated a provision of sections | to

vnolaled more than onc provmon of sections 1 to 125; or

(¢) The corporation has acled, or failed to act, in a manner that

constitutes surrender or abandonment of 115 corporate franchise, pnv1leges, or

enterprise. ‘
Subd. 2. NOTICE TO CORPORATION; CORRECTION. An action
shall not be commenced under this section until 30 days after notice 10 o the
mgrauo by the lhc attorney genera al of the reason for the fllmg of the action. If

attorney general shail g}____ th_e corporation Q additional days in which to effecl
the correction before filing the action,
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Sec. 112. |302A.759] FILING CLAIMS IN PROCEEDINGS TO DIS-
SOLVE.

Subdivision |. In proceedings referred to in section 108 to dissolve a
corporation, the court may require all creditors and claimants of of the corpora-
tion to file their claims under oath with the clerk of court or with the receiver in

a form prescribed by the court.

Subd. 2. If the court rcqu1rcs the filing of claims, it shall fix a date.

for the the filing of claims, and shall prescnbe the notice of the fixed date thal shall
be given to creditors and claimants. Before the fixed date, the court may
extend the time for fllmg clalms Creditors and claimants falllng to fllc clmms

interest in or receiving paymcnt o_ut of the property or T assels o_f the corporatlon

Sec. 113. |302A.761] DISCONTINUANCE OF DISSOLUTION PRO-
CEEDINGS.

The involuntary or supervised voluntary dissolution of a comoration
shall be discontinued at any time during the dissolution proceedmgg when it is
established that cause for dissolution no longer exists. When this is established,

the court shall dismiss the procecdmgs and “direct the receiver, if any, to
redeliver 0 thc corporauon all its remaining property and assets.

Sec. 114, [302A.763] DECREE OF DISSOLUTION.

Subdivision 1. WHEN ENTERED. In an involuntary or ;‘.upcrvised
voluntary dissolution after the costs and expenses of the proca:cdmgs and all
debts, obligations, and liabilities of thc corporation have been paid or dls-

charged and all of 1ts remaining property and assets have been distributed 10 its
shareholders or, 1I' its property and assels are not sufficient to satisfy and
discharge the costs, expenses, debts, obllgauons and liabilities, when all lhe
property g_ng assets have been applied so far as they i" go 1o their payment
according to the priorities set forth in section 109, the court shall enter a decree
dissolving the corporation.

Subd. 2. EFFECTIVE DATE. When the decree dissolving the corpora-
tion has been entered, the corporation is dissolved.

Sec. 115. [302A.765] FILING DECREE.
After the court enters a decree dissolving a corporauon lhc clerk of

state. The secrctary of state shall n not charge a fee for filing g_c_ decree.

Sec. 116. |302A.771] DEPOSIT WITH STATE TREASURER OF
AMOUNT DUE CERTAIN SHAREHOLDERS.

Upon dissolution of a corporation, the portion of the assets distributable
to a sharcholder who is unknown or cannot be found, or who is under
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disability, if there is no person legally competent lo receive the distributive
portion, shall bc reduced to money and and deposited with the state lrcasurer The

—_—,_— e, ————

treasurer of a right to Ea!mcm
Sec. 117. [|302A.781] CLAIMS BARRED; EXCEPTIONS.
Subdmsnon 1L CLA[MS BARRED A crcdnor or clalmant who does

and all those clzummg through or under the creditor or claimant, are forcver
barred from suing on that claim | or otherwise reahzmg upon or cnforcngg it,

except as Erowdcd in thts section,

Subd. 2. CLAIMS REOPENED. At any time within one year afier
articles of di: of dissolution have been filed with ll_l_s secretary of state, or a decree of of
dissolution has been entered, a creditor or claimant who shows good cause l'or
not having Erevnouslz filed the claim may apply to a ‘court in this state to allow

a a claim:

(a) Against the corporation to the extent of undistributed assets; or

(b) If the undistributed assets arc not sufficient to satisfy the claim,
against a shareholder, whose liability shall shall be limited to a portion of the claim
that is ﬂu_al 1o the portion of the distributions to shareholders i in llquldauon or
dissolution received by the ‘shareholder.

Subd. 3. CLAIMS PERMITTED. All debts, obligations, and liabili-

ties incurred dunng dissolution proceedings “shall be paid by the comorallon
before the distribution of assets to a shareholder. A person to whom this kind

of debt, obligation, or Tiability is is owed but not pa aid may pursue any / remedy

against the officers, directors, and shareholders of the corporation before the

xElrauon on’ of the applicable statute of limitations, Thls subdivision does nol
apply to dissolution under the superwsnon or order of a court,

. Sec. 118. [302A.783] RIGHT TO SUE OR DEFEND AFTER DISSO-
LUTION.
After a corporation has been d1ssolved any of its former ofﬁcers,

any clalm by or against the corporauon

Sec. 119, [302A.791] OMITTED ASSETS.

Title to assets remaining after payment of all debts, obligations, or
liabitities and afler distributions [1s} shareholders may be be wransierred by a court
in this state.

4
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EXTENSION
Sec. 120. {302A.801] EXTENSION AFTER DURATION EXPIRED.

Subdivision 1. EXTENSION BY AMENDMENT. A corporation
whose period of duration as provided in the articles has expired and which has
continued to @ business despite M;xﬁalion _nlgz_reinstate its articles and
extend the period of corporate duration, including making the duration perpet-

Subd. 2. CONTENTS OF AMENDMENT, An amendment to the
articles shall be approved by the aflirmative vote of a majority of the directors
present and shall include:

() The date the period of duration cxpired under the articles;

(b) A statement that the period of duration will be perpetual or, if some
shorier period is to be provided, the date to which the period of duration is
extended; and

(c) A statement that the corporation has been in continuous operation
since before the date of expiration of its original period of duration.

Subd. 3. APPROVAL BY SHAREHOLDERS. The amendment to
the articles shall be presented, after notice, 1o a meeting of the shareholders.
The amendment is adopted when approved by the shareholders pursuant to
section 14,

Subd. 4. FILING. Articles (_){ amendment conforming lo section 16

Sec. 121. [302A.805| EFFECT OF EXTENSION,

Filing with the secretary of state of articles of amendment extending the
period of duration of a corporation:

(a) Relates back to the date of expiration of the original period of
duration of the corporation as provided in the articles;

(b) Validates contracts or other acts within the authority of the articles,
and the corporation is liable for those contracts or acts; and

(c) Restores to the corporation all the assets and rights of the corpora-
tion to the extent they were held by the corporation before expiration of its
original period of duration, except those sold or otherwise distributed after that
time.

CORPORATE REGISTRATION
Sec. 122. [302A.821] MINNESOTA CORPORATE REGISTRATION.

Subdivision 1. INFORMATION REQUIRED. A domestic corpora-
tion shall annually file with the commissioner of revenue along with the return
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omorauo n need not f_ll_e a return undcr scctlon 290 37, a registration contain-

{a) The name of the corporation;

(b} The address of its principal executive office;

(c) The address of its registered office;

(d) The state of incorporation;

(¢) The former name and address of the corporation or its registered
office, if changed since the corporation filed its previous return;

(f) The name of its registered agent, if any; and

() The name and business address of the officer or other person
exercising the the | prmc:pa] functions of the chief executive officer of the corpora-
tion.

Subd. 2. INFORMATION PUBLIC. The information required by
subdivision 1 “shall be forwarded 91 }_1:15_ commissioner of revenue to 213
secretary of state Q(_i is public data. Sections 15.163 1o 15.1699 do not apply
to this information. .

Subd. 3. LOSS OF GOOD STANDING. A corporation that fails to
hle a _glslrauon pursuant o lhe requxrements of subdivision | loses ns good

n_s good standing in this state l_)): filing the reglstranon

Subd. 4. NOTICE OF REPEATED VIOLATION. If a corporation
fails for two successive years to file a registration pursuant to the requirements
of subdivision 1, the secretary of state shall give notice by registered mail to the
corporatlon at 1ts  registered office that it has violated this section and is ublec
to dissolution l_:x the office of the secretary or state if the registration is not filed
pursuanl to subdivision 1 “within 60 d__y_ alter thc mailing of the notice.

Subd 5 PENALTY (a) A mrauon that for two consccuuvc years

dunng the 60-day perlod described in subdlwsmn 4, may be dissolved by the
secretary ol‘ state as described in paragraph (b).

(b) Immediately after the expiration of the 60-day period in the second
consecutlve year r of fallure to file the reglslratlon, the secretary of slate shall

the office of the “secretary of state. The ong!na certificate and a notice
xglammg that the the corporation has n has been dissolved shall be sent to the r cglstcrcd

office of th_e corporation. E_e_ secretary of state shall annually inform the
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attorney general and the commissioner of revenue of the names of corporations
dissolved under thns section during the precedmg year. A corporation dissolved
in this manner is not entitied to the benefits of section 117, subdivision 1.

ACTIONS AGAINST CORPORATIONS
Sec. 123. |302A.901) SERVICE OF PROCESS ON CORPORATION,

Subdivision 1. WHO MAY BE SERVED. A process, notice, or de-
mand required or permmed by law to be served upon a corporation may be ‘be
served either upon the registered agent, 1f any, of the corporation named in the
articles, or upon an  officer of the corporation, or upon the secretary of stale as as
provided in this section,

Subd. 2. SERVICE ON SECRETARY OF STATE: WHEN PER-
MITTED. If a corporation has appointed and maintained a registered agent in
this state but nenher its regjstercd agcnt nor an offlcer of the ¢ ration can

found at the r eglslered office, then the secretary of state is the agent of the
corporatlon upon whom the process, _notice, or demand m may be served, The
return of the sheriff, or lhe affidavit of a person not a party, lhat no reglslcred
agent or officer can be found at the r_glslered office | in a counly is is conclusive
evidence that the corporation has has no no registered agent or officer atits r cglstered
office. Service c on the secrelary of state of any process, notice, or r demand is
deemed personal service upon the n the corporation and shall be made by filing with with
the secretary of state duplicate copies of the process, notice, or demand. The
secretary of state shall immediately forward, by registered mail, addressed to to

the orEorauo n at its registered office, ofﬁce, a copy of the process, notice, or demand

nolwuhstand?g a shorter penod SpClelCd in the process, notice, or demand

Subd. 3. RECORD OF SERVICE. There shall be maintained in the
office of the secretary of state a record of all processes, notices, and demands
served upon the secretary of state under thls section, including the date and
time of service e and the action laken with reference to it

Subd. 4. OTHER METHODS OF SERVICE. Nothing in this section
limits the r_ﬂ of a person to serve any process, notice, or demand required or
permiited by law tﬂ be served upon a corporation in any L}“‘[ manner now or
hereafter permitted by law.

Sec. 124. {302A.917) STATE INTERESTED; PROCEEDINGS.

publlc mterest the court shall order that a co p_bx of the complaint or petition be
served upon th_e attorney general in gg same manner prescribed fo_r serving a
summons in a civil action. The attorney general shall intervene in a proceeding
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when the attorney general determines that the public interest requires it,
whether or not the attorney pgeneral has been served.

Sec. 125, [302A.001] CITATION.

Sections 1 t0 125 may be cited as the “Minnesota Business Corporation

Act.”
Sec. 126. Minnesota Statutes 1980, Section 53.01, is amended to read:
53.01 ORGANIZATION. '

1t is lawful for three or more persons, who desire to form a corporation
for the purpose of carrying on primarily the business of loaning money in small
amounts to persons within the conditions set forth in this chapter, to organize,
under this chapter, an industrial loan and thrift company, by filing with the
secretary of state and the county recorder in the county in which the place of
business of the corporation is located, a certificate of incorporation, and upon
paying the fees prescribed by sections 301.07 and 301.071 or ] to 125 and upon
compliance with the procedure provided for the organization and government
of ordinary corporations under the laws of this state, and upon compliance with
the additional requarements of this chapter prior to receiving authorization to
do business. :

Sec. 127. Minnesota Stalutcs 1980, Section 290.61, is amended to read:
290.61 PUBLICITY OF RETURNS, INFORMATION. '

It shall be unlawful for the commissioner or any other public official or
employee to divulge or otherwise make known in any manner any particulars
set forth or disclosed in any report or return required by this chapter, or any
information concerning, the taxpayer’s affairs acquired from his or its records,
officers, or employees while examining or auditing any taxpayer’s liability for
taxes imposed hereunder, except in connection with a proceeding involving
taxes due under this chapter from the taxpayer making such return or to
comply with the provisions of seetion sections 290.612 and 122. The commis-
sioner may furnish a copy of any taxpayer’s return to any ny official of the United
States or of any state having duties to perform in respect to the assessment or
collection of any tax imposed upon or measured by income, if such taxpayer is
required by the laws of the United States or of such state 10 make a return
therein. Prior to the release of any information to any official of the United
States or any other state under the provisions of this section, the person to
whom the information is to be released shall sign an agreement which provides
that he will protect the confidentiality of the returns and information revealed
thereby to the extent that it is protected under the laws of the state of
Minnesota. The commissioner and all other public officials and employees
shall keep and maintain the same secrecy in respect to any information
furnished by any department, commission, or official of the United States or of
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any other state in respect to the income of any person as is required by this
section in respect to information concerning the affairs of taxpayers under this
chapter. Nothing herein contained shall be construed to prohibit the commis-
sioner from publishing statistics so classified as not to disclose the identity of
particular returns or reports and the items thereof. Upon request of a majority
of the members of the senate tax committee or of the house tax committee or
the tax study commission, the commissioner shall furnish abstracted financial
information to those committees for research purposes from returns or reports
filed pursuant to this chapter, provided that he shall not disclose the name,
address, social security number, business identification number or any other
item of information associated with any return or veport which the commission-
er believes is likely to identify the taxpayer. The commissioner shall not
furnish the actual return, or a portion thereol, or a reproduction or copy of any
return or portion thereof. “Abstracted financial information™ means only the
dollar amounts set forth on each line on the form including the filing status.

Any person violating the provisions of this section shall be guilty of a
gross misdemeanor. ‘

In order to locate the named payee on state warrants issued pursuant 1o
this chapter or chapter 290A and undeliverable by the United States postal
service, the commissioner may publish in any English language newspaper of
general circulation in this state a list of the name and last known address of the
payee as shown on the reports or returns filed with the commissioner. The
commissioner may exclude the names of payees whose refunds are in an
amount which is less than a minimal amount to be determined by the
commissioner. The published list shall not contain any particulars set forth on
any report or return.  The publication shall include instructions on claiming the
warrants.

Sec. 128. [300.083] INDEMNIFICATION.

Subdivision |. DEFINITIONS. (a) For purposes of this section, the
terms defined in this subdivision have the meanings given them.

(b) “Corporation” includes a domestic or foreign corporation that was

other transaction in which the predecessor’s existence ceased upon consumma-
lion of the transaction,

(©) “Official capacity” means (1) with respect to a director, the position
of director in a gorporation, (2) with respect to a person other than a director,
the elective or appointive office or position held by an officer, member of a

committee of the board, or the employment or agency relationship undertaken

by an employee or agent of the corporation, and (3) with respect to a director,
officer, employee, or agent or the corporation who, while a director, officer,

employee, or agent of the corparation, is or was serving at the request of the
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corporation or whose duties in that position involve or involved service as a
director, officer, partner, trustee, or agcnt of another orgamzauon or employcc
benefit plan, the position of that person as a director, officer, partner, trustee,
emEloxee. or agent, as the case may be, of the other organization or employee
benefit plan.

(d) “Proceeding” means a threatened, pending, or completed civil,
criminal, administrative, arbitration, or investigative proceeding, including a

Erocecding by or in the right of the corporation.

(¢} “Special legal counsel” means counsel who has not r cgrcscmed the
corporation or a relalcd corporation, or a director, officer, employcc, or agent
whose indemnification is m issue.

Subd. 2. INDEMNIFICATION MANDATORY; STANDARD. (a)
Su b]ect 10 the provisions of subdivision 4, a corporation shall indemnify a
person made made o or threatened to be made a p_aitx to a proceeding by reason of the
former or prescnl official capacny of thc person against judgments, pcnaltlcs,
fines ir mCIUdmg, without limitation, excise s¢ laxes assessed a against the person with
respect to an employee benefit plan, settlements, and reasonable expenses,
including attorneys’ fees and disbursements, incurred by the person in connec-
tion with the proceeding, if, with respect to the acts or omissions of the person
complained of in the proceeding, the person:

(1} Has not been indemnified by another organization or mgloze
benefit Elan for me same expenses with respect to the same acts or omissions;

(2} Acting in good faith;
(3) Received no impropcr pcrsonal benefit,

to the bem mlerests of the COEEOT&IIOII 1[ the person’s acts or omissions
omglalned of in the proceeding relate to conduct as a director, or, officer, trustee,
employee, or Egﬂ 1t of an employee benefit plan, thc conduct | is not considered
to bc opposed to the best mtercsts of the corporauon if the Eerson casonablx

conviction, or upon a plea of of nolo conlendere or us gulvalcnt does not, of
itself, establish that the person did n did not meet the criteria set forth in thls
subdlvmon
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Subd. 3. ADVANCES. Subject to the provisions of subdivision 4, if a
person is made or threatened to be made a party to a proceedmg, the person is
entitled, | upon written request to the corporanon, 1o payment or reimbursement
by the corporation of reasonable expenses, mcludmg attorneys’ fees and
disbursements, mcurrcd the person in advance of the final dlsmsmon of lhe
proceeding, (a) upon recexpt k_)i ihe corporation of a writien affirmation by the the
person of a good faith belief thal. the criteria [or indemnification set forth in
subdlwsmn 2 has been satisfied 2 and a written underlakmg by the the p person to
repay all repay all amounts 5@ p_a_lg or reimbursed by the corporation, if it is ulumatclx
determined that th that the criteria for indemnification have not been satisfied, and (b)
aflier a determination that the facts then known to those making the determina-
tion would not Lclude “indemnification under this section. The writtén

ndermkmg egmrcd by clause {a) is an unlimited ge general bhgauon 9[ the

_ —— — — ——

reference 1o financial ability to make the Tepayment.

Subd. 4. PROHIBITION OR LIMIT ON INDEMNIFICATION OR
ADVANCES. The articles or bylaws either may prohibit lndcmmrlcatlon ot
advances of expenses otherwise required by this seclion or may impose condl-
tions on indemnification or advances of expenses in addition to the conditions
contained i in subdivisions 2 and 3 1nclud1ng, without limitation, 1 monetary limits
on indemnification oF advances of expenses, if the conditions apply equally to
a]] persons or to a]I persons within a given class. .

Subd. 5. REIMBURSEMENT TO WITNESSES. This section does
not require, or limit the ability of, a corporation to reimburse exps €xpenses,
mcludlng attorncys fces and dlsbursemcms mcurred by a person in connection

not not been made or threatened to E “made a party 10 a proceeding.

Subd. 6. DETERMINATION OF ELIGIBILITY. All determinations
whether indemnification of a person is required because the criteria set forth in
subdivision 2 have been satisfied and whether a person is entitled to payment or
reimbursement of expenses in advance of the final disposition of a proceeding
as provided in subdivision 3 shall be made:

(2) By the board by a majority of a quorum. Directors who are at the
time parties to the proceeding shail not be counted for determining either a
majority or the presence of a quorum,

(b) If a quorum under clause (_)_ cannot be obtained, _1 a majority of a

tlme Eame to th_e Eroccedmg ulx designated to act in the matter by a
maiomx of the full board including directors who are parties;

legal counsel, selected either bya major:ly of the board or a commmce PX vole
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pursuant to clause (a) or (b) or, if the requisite quorum of the full board cannot

be obtained and the committee cannot be established, by a majority of the full
board mcludmg directors who are Eartlcs

_—_—e—_—_—_—_—_—_—_— -

or

(¢} If an adverse determination is made under clauses (a) to (d), or if no
determination is made under clauses (a) to (d) within 60 days after the
termination of a Erocecdmg or after a cgues L for an advance of expenses, as
the case may be, be, a court in thls state, which may be be the same court in which
the groceedmg lﬂVOlV_l_Eg the | pcrson s liability 100k place, upon applncauon of
gl_g person and any notice th_e court requires.

Subd. 7. INSURANCE. A corporation may purchase and maintain

agent of lhe corporauon, or who, “while a director, officer, employee, or agent of t of
the corporation, is Or was serving at thc request of the corporation as a director,
officer, partner, trustee, employee, or r agent of another organization or employ-
cc benefit plan against any liability asserted ‘against and incurred by the ‘the person
in or arising from that capacity, whether or not thc corporation would have
been required to mdemmfy the person apainst the hab1l1ty under the provisions
of this section. .

Subd. 8. DISCLOSURE. A corporation that indemnifies or advances
expenses lo a person in accordance with this section in connection with a
Eroceedmg by or on behalf of the corporation on shall report the amount of lhe

the shareholders in in an annual re report covering the period when the 1ndcmmf1ca~
tion or advance was paid or accrued under tt the accounting " method of the

corporation.

Subd. 9. LIFE INSURANCE COMPANIES., A domestic life insur-
ance company having a separate account or accounts pursuant o section
61A. 61A.14 may indemnify a person who is serving or has served as a member of

the managing committee of lhat separate account, and may Eurchas and
maintain insurance for that purpose, in accordance wnh this section.

Sec. 129. Minnesota Statutes 1980, Section 303.03, Subdmsu)n I,
amended to read:

Subdivision 1. CERTIFICATE OF AUTHORITY, WHEN NOT IS
SUED. No certificate of authority shall be issued to a foreign corporation the
name of which would be prohibited to a corporation which might then be
formed under the provisions of sections 301.01 to 301.61, under the provisions
of sections 1 to 125, or under the Minnesota Nonprofit Corporauon Act;
prov:ded that, if the name of such corporation does not end with the word
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“corporation,” or the word “incorporated,” or the abbreviation “Inc.,” or does
not contain the word “company” or the abbreviation “Co.” not immediately
preceded by the word “and” or the character “&,” a certificate of authority
may be issued to it if it agrees in its application for a certificate of authority to
add at the end of its name the word “incorporated” or the abbreviation “Inc.”
in transacting business within this state. The name of such corporation may
contain the word “cooperative” if it is a cooperative corporation generally
similar to the kind which might then be organized under the laws of this state.
If such corporation is a corporation obtaining a certificate of authority pursu-
ant to the provisions of secticn 303.04, the name of such corporation may
contain the words “bank,” “trust,” “building and.loan,” or “savings” and such
corporation shall not be required to add the word “incorporated” or the
abbreviation “Inc.” to its corporate name. :

Sec. 130. Minnesota Statutes 1980, Section 308.341, is amended to
read:

308.341 COOPERATIVE RURAL TELEPHONE COMPANIES, DIS-
SOLUTION.

Any cooperative rural telephone company organized under Revised
Statutes 1905, Chapter 58, or the general laws of Minnesota 1905, Chapters 276
and 313, may dissolve by voluntary proceedings as provided by Minnesota
Statutes, Sections 301.47 and 301.48, or sections 100 to 106, whenever a

resolution therefor, is adopted by a majority of the voting power of all
stockholders or shareholders at a meeting duly called for that purpose.

Sec. 131. [316.24] SCOPE; CHAPTER NOT APPLICABLE.

Sections 316.01 to 316.23 do not apply to a corporation incorporated
under or governed by sections 1 to 125

Sec. 132. Minnesota Statutes 1980, Section 319A.03, is amended to
read:

'319A.03 FORMATION OF CORPORATION.

One or more natural professional persons may form a corporation
pursuant to chapiers 301 er sections 301.01 to 301.67, sections 1 to 125, or
chapter 317 for the purposes hereinafter set forth,

Sec. 131, Minnesota Statutes 1980, Section 319A.05, is amended to
read:

319A.05 APPLICABILITY OF CORPORATION ACTS.

A corporation incorporating under sections 319A.01 to 319A.22 and
chapters 301 er sections 301.01 to 301.67, sections | to 125, or chapter 317 shail
procecd in the manner 5pec1l‘:cd in ehap!e;s 304 or sections 30[ 01 to 301.67,

Changes or additions are indicated by underline, deletions by sirikeout.



1228 LAWS of MINNESOTA for 1981 Ch. 270

tion shall enjoy the powers and privileges and shall be subject to the duties and
liabilities of other corporations organized under ehap!ers 304 or sections 301.01
letcd or enlargea _byzcams 319A Ol to 319A22. If any provision of
sections 319A.01 to 319A.22 conflicts with the provisions of chapters 301 o
sections 301.01 1o 301.67, sections | to 125, or chapter 317, sections 319A.01 10
319A.22 takes take precedence.

Sec. 134, Minnesota Statutes 1980, Section 319A.12, Subdivision la, is
amended to read:

Subd. la. A professional corporation may at any time by amendment
to its articles of incorporation relinquish the powers and privileges conferred
upon it by this chapter and elect to be governed thereafter solely by the
provisions of either chapter 304 er sections 301.01 10 301.67, sections 1 to 125,
or chapter 317. Notwithstanding any provision of this chapter, the reprcscma-
tive of a deccased or incompetent shareholder of a professional corporation
shall have authority to vote the deceased or incompetent shareholder’s shares
on the question of adopting such an amendment.

Sec. 135. Minnesota Statutes 1980, Section 319A.12, Subdivision 2, is
amended to read: ’

Subd. 2. If within 90 days following the date of death of a sharcholder
or member of a professional corporation or the loss of his license to render
professional service all of the shares or membership owned by the deceased or
disqualified shareholder or member have not been transferred to and acquired
by the corporation or persons qualified to own the shares or membership, the
corporation shall thereafter be governed solely by the provisions of chapters 30+
oF sections 301.01 to 301.67, sections 1 to 125, or chapter 317 and shall not
enjoy any of the powers and privileges conferred by sections 319A.01 to
319A.22. When the corporation ceases to be authorized to render professional
service, its corporate name must be changed to comply with the corporate name
provision of chepters 38} er sections 301.01 to 301.67, sections | to 125, or

chapter 317, and any words, phrases or abbreviations contained therein to
comply with the provisions of sections 319A.01 to 319A.22 shall be eliminated.

Sec. 136. "Minnesota Statutes 1980, Section 319A.20, is amended (o
read:

319A.20 SUSPENSION OR REVOCATION.

The corporate charter of a professional corporation or the certificate of
authority of a foreign professional corporation may be suspended or revoked
pursuant to sections 301.57, 111, or 317.62 for the reasons enumerated therein
or for failure to comply with the provisions of sections 319A.01 to 319A.22 or
the rules and regulations of any board. A board through the attorney general
may institute such suspension or revocation proceedings.
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Sec. 137. Minnesota Statutes 1980, Section 333.055, Subdivision 4, is
amended o read:

Subd. 4. The secretary of state shall accept for filing all certificates and
renewals thereof which comply with the provisions of sections 333.001 to 333.06
and which are accompanied by the prescribed fees, notwithstanding the fact
that the assumed name disclosed therein may be the same as, or similar to, one
or more other assumed names already filed with the secretary of state. In the
event of duplication or similarity, the secretary of state shall, within 20 days
after the filing, notify in writing each person who has previously filed a
certificate for the assumed name or a similar assumed name, of the duplication
or similarity, including in the notice the name and last known address of the
person so filing. The secretary of state shall not accept for filing a ccrtificalc

cofﬂoml name in use or reserved in in this state by anothcr, unless there is is fllcd
with the certificate a writlen consent, court decree of prior right, or alfidavit of of
non-user of the kmd required by section 8, subdivision 1, clause ( (d). 'I‘he
secrelary of state shall determine whether a name is “deceptively similar” 10

another name for purposes of this subdivision.

Sec. 138. Minnesota Statutes 1980, Section 333.19, Subdivision 1, is
amended 10 read:

Subdivision 1. A trademark or service mark by which the goods or
services of any applicant for registration may be distinguished from the goods
or services of others shall not be registered if it;

(1) consists of or comprises immoral, deceptive or scandalous matter; or

(2) consists of or comprises matter which may disparage or falsely
suggesl a connection with persons, living or dead, institutions, beliefs, or
national symbols, or bring them into contempt, or disrepute; or

{3) consists of or comprises the flag or coat of arms or other insignia of .
the United States, or of any state or municipality, or of any forclgn nation, or
+any simulation thereof; or

(4) consists of or comprises the name, signature or portrait of any living
individual, except with his written consent; or

(5) consists of a mark which, (a) when applied 1o the goods or used to
identify the services of the applicant, is mercly descriptive or deceptively
misdescriptive of them, or (b) when applied to the goods or used to identily the
services of the applicant is primarity geographically descriptive or deceptively
misdescriptive of them, or (c) is primarily merely a surname provided, however,
that nothing in this subsection (5) shall prevent the registration of a mark used
in this state by the applicant which has become distinctive of the applicant’s
goods or services. The secretary of state may accept as evidence that the mark
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has become distinctive, as applied to the applicant’s goods or used to identify
the services, proof of substantially exclusive and continuous use thereof as a
mark by the applicant in this state for the five years next preceding the date of
the filing of the application for registration; or

{6) consists of or comprises a mark which so resembles a mark registered
in this state or a corporate name in use or reserved in this state by another, ora
mark or trade name previously used in this state by another and not aban-
doned, as to be likely, when applied to the goods or used to identify the services

of the applicant, to cause confusion or mistake or to deceive.

Sec. 139. Minnesota Statutes 1980, Section 367.42, Subdivision 1, is
amended to read:

Subdivision 1. Notwithstanding any general or local law or charter to
the contrary, any deputy constable employed or elected on or after July I, 1979
by a political subdivision of the state of Minnesota shall have the following
powers and cuties:

(a) To have the powers of arrest of a private person;

(b} To perform the duties of a constable prescribed by law relative to
election procedure;

(c) To perform the following duties at the direction of the county sheriff
or constable:

@) To condue: foreclosure sales om cerporation shares pussuant te

¢} (i} To inspect communication wire and cable or records of such wire
and cable pursuant to section 325E.21;
@) (i) To conduct hotel lien sales pursuant to section 327.06; and

@+ (i) To conduct public auction sales of unclaimed property pursuant
to sections 345.04 and 345.05.

(d) To arrest any individual who, in the deputy constable’s presence,
commits a violation of the intoxicating liquor act, chapier 340;

(e) To provide general administrative or clerical assistance to county
sheriffs, local police departments or constables; and

{ To provide traffic or crowd control assistance 1o county sheriffs, local
police departments or constables.

Sec. 140. Minnesota Statutes 1980, Section 462.601, is amended to-
read:
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462.601 MINNESOTA BUSINESS CORPORATION ACT APPLIES
IN PART.

The provisions of the Minneseta business corperation aet sections 301.01
to 301,61 and sections 1 to 125 shall apply ta redevelopment companies, except
where those provisions “are in conflict with the provisions of sections 462.415 to
462711, In the event that any action with respect to which the holders of
income debentures shall have the right to vote is proposed to be taken, then
notice of any meeting at which such action is proposed to be taken shall be
given to those holders in the same manner(and)to the same extent as if they
were siockholders entitled 10 notice of and to vote at such meeting, and any
certificate filed pursuant to law in the department of state with respect to any
such action, whether taken with or without meeting, and any affidavit required
by law to be annexed to that certificate, shall contain the same statements or
recitals, and the certificate shall be subscribed and acknowledged, and the
affidavit shall be made in the same manner as if those holders were stockhold-
ers holding shares of an additional class of stock entitled to vote on that action,
or with respect to the proceedings provided for in the certificate,

Sec. 14], Minnesota Statutes 1980, Scction 462.605, is amended to
read: '

462.605 POWERS OF REDEVELOPMENT COMPANY.

Each redevelopment company shall have and may exercise such of the
powers conferred by the Minnesota business eorperation act sections 301.01 to
301.61 and sections 1 to 125 or, in cities of the first class, the Minnesota
uniform limited parmcrshlp act as shall be necessary in conductmg the business
of a redevelopment company and consistent with the provisions of sections
462.415 to 462.711.

Sec. 142, REPEALER,

Minnesota Statutes 1980, Sections 300.082; 301.01; 301.02; 301.03;
301.04; 301.05; 301.06; 301.07; 301.071; 301.08; 301.09; 301.095; 301.10;
30t.11; 301.12; 301.13; 301.14; 301.15; 301.16; 301.17; 301.18; 301.19;
301.20; 301.21; 301.22; 301.23; 301.24; 301.25; 301.26; 301.27: 301.28;
301.29; 301.30; 301.31; 301.32; 301.33; 301.34; 301.35, 30136; 301.37;
301.371; 301.38; 301.39; 301.40; 301.41; 301.42; 301421; 301.43; 301.44;
301.45; 301.46; 301.47. 301.48; 301.49;, 301.50; 301.51; 301.511; 301.52;
301.53; 301.54; 301.55; 301.56; 301.57, 301.58; 301.59; 301.60; 301.61;
301.62; 301.63; 301.64; 301.65; 301.66; and 301.67 are repealed.

Sec. 143. APPROPRIATION.,

The sum of $23,800 is appropriated from the gcneral fund to the
secretary of state to carry out the additional duties imposed by this / this act as
indicated in this section, 1o be available for the fiscal year ending June June 3 30in Lhe
years s indicated.

Changes or additions are indicated by underline, deletions by strikeout.



1232 LAWS of MINNESOTA for 1981 Ch. 270

1981 1982 1983
$2,500 $11,100 $9,800
Additional approved complement - .5

Sec. 144. EFFECTIVE DATES.
Sccuons 1 to 121, 123 124, 126, 129 to 138, 140, 141, and 143 are

January 1, 1984 Sccllon 122 is efl'ecuve January 1 l985
Approved May 27, 1981

CHAPTER 271 — S.F.No. 136

An act relating to elections; changing compensation of certain election judges;
amending Minnesota Statutes 1980, Section 204A.23.

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

Section 1. Minnesota Statutes 1980, Sectioh 204A.23, is amended to
read:

204A.23 COMPENSATION.

The compensation for services performed under the Minnesota ¢lection
law shall be as follows:

(a) To presidential electors from funds appropriated to the secretary of
state for this purpose, $35 for each day's attendance at the capitol, and an
amount for each mile necessarily traveled in going to and returning from St.
Paul, equal to the amount allowed for state employees in accordance with
regulation under section 471.665, subdivision I;

(b) To persons, other than county, city or township employees during
their normal work day, appointed or designated by the county auditor to carry
ballots to or from the county auditor’s office, a sum not less than the prevailing
Minnesota minimum wage for each hour necessarily spent and an amount for
each mile of necessary travel, equal to the amount allowed for state employces
in accordance with regulation under section 471.665, subdivision [;

(c) To members of county canvassing boards, a sum not less than the
prevailing Minnesota minimum wage for each hour necessarily spent and an
amount for each mile of necessary travel, equal to the amount allowed for state
employees pursuant to section 471.665, subdivision 1;

(d) The compensation for election judges in home rule charter and
statutory cities shall be fixed by the governing body of the city. The compen-
sation of election judges in unorganized territory shall be fixed by the county
board. The compensation for election judges in towns shall be fixed by the
town board. Election judges in towns and unorganized territery shall receive

Changes or additions are Indicated by underline, deletions by strikeout.



