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Q) 19 establish minimum qualifications E elevator inspectors git must 
include pgfiession pf _a current iourneyman elevator electrician’s license issued 
py th_e state board pf electricity g_n;i proof o_f successful completion pf 111:6 
national elevator construction mechanic examination pi; equivalent experience; 

(5) _t_9_ establish criteria fpr th_e qualifications pf elevator contractors; 

Q) Q establish elevator standards under sections 16B.6l, subdivisions _1_ §_p_d_ 
2, E l6B.64‘, a_m_i_ 

(Q) t_o establish procedures _f_‘9_1_‘ appea1s'_o_f decisions _o_f §l_1g commissioner 
under chapter _l_4_ and procedures allowing th_e commissioner, before issuing Q 
decision, t_o seek advice from gig elevator trade, building owners Q‘ managers, 
and others knowledgeable i_n gig installation, construction, and repair o_f eleva- 
tors. 

Sec. 10. APPROPRIATION. 
$324,000 is appropriated 'th_e special revenue f11_nd t_o fig commission- 

9; o_f labor £1 industry Q conduct elevator inspections under _t_l_1i§ _2p:_t_. $162,000 
_i_s_ fig fiscal yep; 1990 $1 $162,000 i_s §o_r_' f1_§p§_l y_e_a_1; 1991. I3 approved 
complement _c_>1‘tl1_e department o_f labor aid industry i_s increased py §9_1_1_r ppsg 
tions. 

Presented to the governor May 30, 1989 
Signed ‘by the governor June 1, 1989, 10:51 p.m. 

CHAPTER 304--—H.F.No. 1203 
An act relating to nonprofit corporations; providing for the organization, operation, and 

dissolution of nonprofit corporations; imposing penalties; appropriating money; amending 
Minnesota Statutes 1988, sections 8.3], subdivision 1; 52.09, by adding a subdivision; 79A.09, 
subdivision 1; 257.03; 309.67; 319A.20; 354/1.021, subdivision 2;_and 469.144, subdivision 1; 
proposing coding for new law as Minnesota Statutes, chapter 317A; repealing Minnesota 
Statutes 1988, sections 317.01 to 317.69. 

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

Section 1. [317A.001] CITATION. 
This chapter may 3 cited §_s tp_e_ Minnesota nonprofit corporation gpt_. 
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LAWS of MINNESOTA ‘for 1989 
DEFINITIONS 

Sec. 2. [317A.0l1] DEFINITIONS. 
Subdivision 1, SCOPE. @ purposes o_f t_l;i_i§ chapter, tli_e terms ipE 

section have gpp meanings given them, unless E languagp g context clearly 
shows that Q different meaning ig intended. 

Subd. ;., ADDRESS. “Address” means mailing address, including Q _zip 
code, exce t _t_hQ1_; pi Q9 case pf Q registered oflice, address means Q9 mailing 
address Qpd _t_h_e actual office location, which may pp; p_e Q post office box. 

Subd. L ARTICLES. “Articles” means, ip the gag o_f Q cogporation incor- 
porated under pi; governed pp t_h_i_§ chapter, articles 

gp‘ incorporation, articles o_f 
amendment, Q resolution 9_f election tp become governed 131 pp», chapter, Q 
statement 9_f_‘ change o_f registered office, registered agent, pr name pf registered 
agent, articles pf merger, articles pf consolidation, articles o_f abandonment, Qpg 
articles pf dissolution. I_n tli_e fie o_f Q foreign corporation, Q term includes 
documents serving Q similar function required t_o Q fi_leg1_ will; t_l1g secretary o_f Q _o_r pgg officer _o_f the corporation’s §t_a_tg _o_f incorporation. 

Subd. i BOARD OF DIRECTORS. “Board _Q_f_' directors” pr “board” means 
t_h_§ group pf persons vested with tli_e general management pf tlri_e internal affairs 
pf Q corporation, regardless p_f _l_’1_9_W_ my gg identified. 

Subd. L BYLAWS. “Bylaws” means tli_e code adopted f_o_i; tpg regulation g 
management pf t_l_ip internal afl‘airs pf Q corporation, regardless 91‘ how desig- 
nated. 

Subd. Q CORPORATION. “Corporation” means Q corporation mg; _i§ 
governed pg E chapter. A cogporation may i_i_o_t_: 

Q) pp formed Q Q purpose involving pecuniary gain t_o it_s members, other 
than _tp members that _a_r_e_ nonprofit organizations g subdivisions, units, Q 
Qgencies pf §_l_i_e United States Q Q state 9_r local government; and 

Q) pay dividends 9; other pecuniary remuneration, directly 9; indirectly, tp 
it_s_ members, other than £9 members that g nonprofit organizations g subdivi- 
sions, units, g agencies o_f flip United States g Q state o_r local government. 

Subd. 7. DIRECTOR. “Director” means Q member 9_f 33 board. 
Subd. Q FILED WITH THE SECRETARY OF STATE. “Filed @ th_e 

secretagy g state” means th_at _a_l1 original pf Q document meeting t_h_e require- 
ments _c_>_f_' flip chapter, signed, Qri_d accompanied pg Q figg E o_f Mi, E Ell 
delivered t_q the secretagy pf pf _t_h'£ state. _'I‘_lQ§ secretary pf state shall 
endorse gi t_hc_: original flip 351%; “Filed” Qn_d _t_hg month, d_ax, yg, E Q o_f 
filing, record 1h_e_ document ip gig pfl_ig_e pf flip secretag o_f _sg_t_e, gig return ;h_e_ 
document _tp t_h_;e_ person fig delivered i_t fg filing. 
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Subd. 2 FOREIGN CORPORATION. “Foreign cogporation” means a 
corporation E i_s formed under laws other than th_e laws o_f @ state. 

Subd. l_0. GOOD FAITH. “Good faith” means honesty i_n la_ct i_n ’th_e 

conduct of an act or transaction. 

Subd. Q LEGAL REPRESENTATIVE. “Legal representative” means _a 
person empowered t_o Q g)_r another person, including, E n_o‘: limited t_o, Q 
agent, officer, partner, o_r associate o_f a_n organization; a trustee o_f g trust; a_t 

personal representative; _a trustee pg bankruptcy; Q; g receiver, gyprdian gps; 
todian, o_r conservator. 

Subd. 1_2_; MEMBER. “Member” means Q person with membership rights 
ir_1 Q ‘corporation under Q articles pr bylaws, Egardless o_f how th_e person i_s 

identified. » 

Subd. Q; MEMBERS WITH VOTING RIGHTS. “Members with voting 
rights” gr; “voting members” means members g g class o_f members thatE 
voting rights with respect t_o E purpose g matter involved. 

Subd. _1_;4_. NOTICE. Q) “Notice” § given p); g member o_f g corporation 19 
the corporation 9; Q oflicer _c)_f't:l1_e corporation when i_n writing and mailed _o_r 
delivered _t_g ghp cogporation _o_r th_e officer a_t E registered oflice 9_f t_l_1§_ corpora- 
tion. 

(Q) Notice ig given 131 @ corporation t_o pp oflicer, member, g other 
person: 

(_1_) when mailed t_o th_e person a_t Q address designated pg thp person, a_t t_l_1_e_ 
_la_st known address _9_f1l_1_e person 9;, Q gig case o_f Q oflicer g member, a_t t:h_e 
address pf t_l_1_e person Q E corporate records; 

Q) when communicated t_o Q person orally; 
Q) when handed 1:9 E person; 
Q) when @ at th_e oflice pf 113 person with a clerk gr other person ‘i_n 

charge pf tfi office, Q i_f there i_s Q o_ne_ i_n charge, when @ i_n a conspicuous 
place _i_r_1 thp oflice; 

§_5_) i_f t_h_§_ person’s office §_ closed g th_e person 19 _b_§ notified pg n_o office, 
when fit g_t_ _t_lle dwelling g usual place o_f abode o_f the_ person with a person 9_f 
suitable ggg and discretion residing Q th_e house; 9; 

(Q when £l_1_§ method i_s @ and reasonable when gll th_e circumstances E 
considered. 

(Q Notice pg mail is given when deposited i_n tl1_e United States mail with 
sufficient postage. Notice i_s considered received when p i_s given. 

Subd. Q OFFICER. “Oflicer” means _a person elected, appointed, gr; otherw 
wise designated Q Q oflicer pg th_e board, E g person considered elected Q 
officer under section §_L . 
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1817 LAWS of MINNESOTA for 1989 Ch. 304 

Subd. 1_6. ORGANIZATION. “Organization” means g domestic 53 foreign 
business 9; nonprofit corporation, partnership, limited partnership, ioint ven- 
ture, association, trust, estate, enterprise, 9; other legal 9; commercial entity. 

Subd. 1_L REGISTERED OFFICE. “Registered office” means ghg place ih 
t_h_i§ state designated i_p ghp articles _(_)_f _a corporation gs jg registered office pf t_h_e 
corporation. 

Subd. lg: RELATED ORGANIZATION. “Related organization" means gp 
organization flipt controls, i_s controlled py, o_r i_s under common control with, 
another corporation. Control exists i_f hp organization: 

(_I_) owns, directly Q indirectly, gt least 5_0 percent o_f the stock ownership pg 
membership interests o_f another organization; 

Q) his _t_he right, directly g indirectly, _t_Q elect, appoint, 9; remove _5__Q 

percent 9; more pf t_h_e voting members pf t_h_g governing body pf another organi- 
zation; pg 

Q) hag tlg power, directly g indirectly, tp direct pg cause the direction pf 
Q15; management a_npl policies pf another pgganization, whether through pig own- 
ership o_f voting interests, py contract, g otherwise. 

Subd. _l__9_. SIGNED. (Q) “Signed” means E thg signature o_f g person i_s 
written pp p document, is provided _i_h section 645.44, subdivision 1_4. A 
document reguired bl flip chapter t_o b_e_ fig fig Q secreta1_‘y o_f gtgg fl1_s_t b_e 
signed py 3; person authorized tp Q9 _S_O py _t_h_i§ chapter, 1:h_e articles pg bylaws, 9_1; 
Q resolution approved hy ’th_e affirmative yphg o_f thg reguired proportion pg number pf mg directors, g flip required proportion Q number 9_f members _\_x/iih 
voting rights, ifE 

(Q _A_ signature Q _a document pp; required bl gig chapter Lg hp filed with 
pig secretagy 9_f state may he; _a facsimile aflixed, engraved, printed, placed, 
stamped with indelible ink, Q! Q any other manner reproduced pp ’th_e docu- 
ment. 

Subd. Q, WRITTEN ACTION. “Written action” means _2_i written docu- 
_rpe1_1t signed Q a_ll pf Qg persons reguired tp % the; action.’ _'[h_e te_rr_n_ gflio 
means th_e counterparts o_f Q written document signed Q ppy o_f _t_h§ persons 
taking mg action. A counterpart i_s_ the action pf tl1_e persons signing i_tz g_x_1_g a_11 
th_e counter_‘parts _a1_‘g o_ne written action hy all pf t_l1e_ persons signing them. 

APPLICATION 

Sec. 3. [3l7A.021] APPLICATION AND ELECTION. 
Subdivision L ELECTION BY CHAPTER 300, 309, OR 315 CORPORA- 

TIONS. A cogporation incogporated under chapter 300, 309, pg 3‘_15_ thgg @ rg 
later become governed py chapter 3_1_Z may elect t_o pp governed py thi_s chapter. 
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Subd. Q, ELECTION BY CHAPTER 317 CORPORATIONS. _O_l_’_1 53 after 
August 1, 1989, gn_d before January 1, 199;, p corporation incorporated under 
chapter 3_1_Z may elect ftp become governed py t_hi§ chapter. 

Subd. CONFORMING ARTICLES OF ELECTING CORPORA- 
TIONS. I_f php articles 9_f pp electing corporation include 2_l provision prohibited 
py th_i_§ chapter, omit Q provision required py gs chapter, g 23$ inconsistent 
yyifl _@ chapter, _t_l§ electing corporation $111 amend Q articles t_o conform t_o 
the requirements 9_t_" Q chapter. flip appropriate provisions o_f flip cor_°pora- 
tion’s articles g bylaws g t_l§ 1av_v py which it E governed before th_e effective 
Qt_e_ pf Q election made under iis section control th_e manner pf adoption pf 
t_h_e amendment. 

Subd. 3 METHOD OF ELECTION. _Ap election l_)y Q corporation pp 
become governed py th_is chapter must Q made py resolution approved py _t_l_1_e_ 

afiirmative fie o_f‘tl1_e members _vyi’t_h voting rights _(>_f'tl1_e same proportion Q i_s 
required f_o_r amendment o_f jghp articles 9_f"tl1_e corporation before 1_h_e election. If 
11% app _n_c_> members @ voting rights, @ corporation must @ t_o _bye_ 

governed py Es chapter py g resolution adopted py p majority v_otp pf t_l_1§ 
directors entitled Q vp‘te_ at z_1 special meeting _o_f E board, _vyit_h proper 
notice given. IQ resolution, articles o_f amendment, i_f require; all a_ certified 
copy o_f corporate documents previously flit; wfl ’th_e county recorder ;@ 
would Q _fj1_e_d @ jg secretary o_f state under pig chapter, must _b_e fled wit_h 
fie secreta1_'y pf st_ate_ pig a_re effective pp_(_)_p filing. If ap amendment pfE 
articles _i_s_ pg required, g1_e_ resolution must state gm ply; articles 91' tfi co§pora- 
tion conform t_o th_e reguirements pf this chapter. 

Subd. §_. EFFECT OF ELECTION UPON BYLAWS. Upon flipg Q pig 1 under subdivision 3, provisions o_f fig bylaws t_l_1_at g consistent @ fig 
chapter remain g become effective E provisions 9_ftl1_e bylaws Q E incon- 
sistent w_itl_1_ ply chapter gp _r_1pt effective. 

Subd. Q CHOICE OF INCORPORATION UNTIL JANUARY 1, 1990. 
From August 1, 198; t_o December §_l, 1990, _a corporation may Q incogporated 
under t_h§ chapter o_r under chapter1 

Subd. ]_. NONELECTING NONPROFIT CORPORATIONS SUBJECT 
TO THIS CHAPTER AS OF JANUARY 1, 1991. A corporation Q existence pp 
January 1, 1991, phat i_s within fie scope o_f jt_l_1§ chapter @ incorporated under 
another statute o_f t_l_1_i_s_ stzl, gllap 2_1 corporation incorporated under chap- 
tfl‘ §_(_)_(_), E, g ;g Q1_a_t @ n_ot become governed bl chapter g, ip 
governed py Es chapter pg o_f January 1, 1991, § though th_e corporation pg 
been incorporated under t_lyi_§ chapter. flip provisions pf _t_l;§ articles 1111 bylaws 
pf th_e cogporation mat fly pg included i_n flip articles g bylaws under t_l1i§ 
chapter remain _i_11 effect. '_I‘Le provisions pf th_e articles Ed bylaws pf gig 
cogporation tg pg inconsistent w_ith 11$ chapter Q po_t effective § o_f January 
_I_, 1991. Provisions reguired py tl1_i_§ chapter t_(_) b_e contained ip gt; articles that 
_(_ip p<_)_t_ appear i_r_1_ _t_l1_e articles g read into them as _a matter _o_f law. 
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1819 LAWS of MINNESOTA for 1989 Ch. 304 

Subd. §_. INCORPORATION AFTER JANUARY 1, 1991. Qp Q after 
January _l_, 1991, a_ corporation phat is within thp scope pf _tl1_i§ chapter may pg 
incogporated only under @ chapter. 

Subd. 9. APPLICABILITY OF OTHER LAWS. Q) Except a_s provided pg 
paragraphs Q1) _:p1_d_ (p)_._ cha ters 300, 316, 317, fl §fi _c1_o pg gpply t_o corpora- 
tions. 

Lb) Sections 300.60, 300.61, app 300.63 apply 19 corporations. 

corporation Q elected t_o reiect Laws 1951, chapter 500, sections I t 5 
(9) This subdivision does Q affect _th_e_ applicability pf chapter 300 _t_9_ g 

2 . 

Sec. 4. [317A.03l] TRANSITION; CONTINUATION OF LEGAL ACTS. 
_'I‘_h_p continuation pr completion pf gp ggt py g cogporation _t_h_a_t i_s p_(_)_t 

incogporated under, Q _ha_§ become governed py, t_h_i_§ chapter, gnpl ’th_e continu- 
ation 9_r performance pf ap executed pr wholly o_r partially executory contract, 
conveyance, 9; transfer ’_tp p_1_‘ py ghp corporation, i_s valid i_f otherwise lawful 
before flip corporation became governed py gig chapter. '_l“_i_1p a_c‘t r_n_ay 
peg continued, completed, enforced, pr ended Q required o_r permitted py g 
statute applicable before thp dite _q_r_1_ which th_e corporation became governed _by pap chapter. 

Sec. 5. [3l7A.04l] RESERVATION OF RIGHT. 
The state reserves fie right t_o amend gr repeal E chapter. A corporation 

governed _t_)_y tpip chapter _i§ subject tp mi_s reserved right. 

Sec. 6. [3l7A.051] SCOPE OF CHAPTER. 
Subdivision _I_, GENERAL. This chapter does pg; apply t_o cooperative 

associations, public cemetery corporations and associations, and private ceme- 
teries. 

Subd. ; RELIGIOUS CORPORATIONS. _'lLis chapter go_ces p_o_t apply pp 
p religious corporation authorized by chapter §1_5 unless Q _i§ formed under th_is 
chapter 9; elects _tp Q governed py 1l;i_s chapter gg provided ip section _3_. 

Regardless 9_f_’ whether i_t _i_s_ formed o_r elects Q pg governed py ply chapter, g 
religious co1_*poration my elect t_o E governed by sections fifi tp _9_3 without 
electing t_9_ come under ;l_1g entire chapter. I_f p religious corporation elects t_o pp governed py sections §41 t_o 23, Q 1% gig it_s documents _wiLh 13 county record- g pf gh_e county where _it§ registered oflice jg located instead o_f Q9 secretagy pf 
state. 

See. 7. [317A.06l] FOREIGN NONPROFIT CORPORATIONS; SEC- TIONS APPLICABLE. 
Subdivision _l_. GENERAL. Except Q t_h_i_s_ section a_nc_l section Q concern- 

_ipg.merger o_r consolidation, E chapter does _n_Q_t_ apply t_o foreign nonprofit 
cogporations. 
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Subd. 2: SECTIONS APPLICABLE. (Q) Except Q§ provided _ip paragraph 
(pl Q foreign nonprofit corporation i_s subiect t_o chapter 303. Unless it complies 
with chapter 303, Q foreign corporation may n_o‘t transact business i_r_1_ E state. 

(pg Sections 303.02, subdivision 2; 303.07, 303.14, 303.164 subdivision :2; 
clauses (_6_) Qr_1_d (1), Ed 303.22, Q Q91 apply 19 foreign nonprofit corporations. 

INCORPORATION; ARTICLES 

Sec. 8. [317A.l01] PURPOSES. 

A co1_'poration fiy pg incorporated under t_h§ chapter Q Qn_y lawful gr- 
pose, unless another statute requires incorporation f_o§ Q purpose under Q different 
lQv_v._ Unless otherwise limited i_n i_t§ articles, Q corporation E Q general purpose 
pf engaging _i_r_1_ Qpy lawful activity. A copporation engaging i_n conduct t_l_1Q; i_s 

regulated py another statute g subject t_o gig limitations o_f th_e other statute. 
Sec. 9. [317A.105] INCORPORATORS. 
One g more adult natural persons may a_ct Q§ incorporators o_f Q coppora- 

tion by filing articles pf inco1_'poration :91; Q corporation with th_e secretary pf 
state. 

Sec. 10. [317A.11l] ARTICLES. 
Subdivision _l_. REQUIRED PROVISIONS. JE articles o_f inco1_'poration 

must contain: - 

Q) t_h_e name _o_f thp cogporation; 

Q) _t_l_1_e_ address o_f_t_h§ registered office 9_f E corporation E1 me name o_f _i§ 
registered agent, if any, Qt that address; 

(3) the name and address pf each incorporator; and 

(4) Q statement that th_e corporation i_s organized underthis chapter. 

Subd. 2. STATUTORY PROVISIONS THAT MAY BE MODIFIED ONLY 
IN ARTICLES. :l"_l_1g followipg provisions govern Q corporation unless modified 
i_n Q; articles: 

Q) Q copporation E Q general pur_*pose _f engaging i_n a_ny lawful activity 
gsection §_); 

Q) Q; power 19 initially adopt, amend, 9_r repeal ’th_e bylaws is vested i_n gig 
board gsection 2_6_); 

Q) cumulative voting E directors _i§ prohibited (section 341; 
(4) Q written action py tl1_e board taken without Q meeting must Q signed py 

QQ directors gsection 42); Qng 
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(Q) members Q1; 9_i_‘ _g_rle_ class (section §§)_. 
Subd. 1 STATUTORY PROVISIONS THAT MAY BE MODIFIED IN ARTICLES OR BYLAWS. Llie following provisions govern Q corporation unless 

modified Q ;h_e articles Q bylaws: 
(1) Q certain method must _b_e used Q amending the articles (section 17)‘, 

Q) Q corporation has perpetual duration Q91 certain powers (section 22); 
Q) Q certain method must l_)_e used _f_o__r (hp members t_o adopt, amend, g 

repeal existing bylaws (section g_6_)', 

(3) Q director holds office until expiration _o_f fig director’s term a_n(l_ election 
pf Q successor (section 30); 

(_5_) mg term pf Q director filling Q vacancy expires Q_t gig §h_d _o_f_t_l1§ term thp 
director i_s_ filling (section 30); 

(_6_) (hp compensation pf directors i_s_ fixed hy Qt; board (section §;)_', 

(1) Q certain method must b_e used _fo_r removal o_f directors (section _3§)‘, 

Q) Q certain method must 3 used Q filling board vacancies (section Q); 
(2) board meetings must lg held a_t least once ygr year Qgg if t_h§ board @_l§ 

t9_ select Q place {qr Q board meeting, i_t must Q held Qt flip registered office 
(section fig 

(1_0_) Q director may pa_ll Q board meeting, gig (hp notice 9_f t_l1e_ meeting need 
hp; state (hp purpose o_f th_e meeting (section Q); 

L1_1_) Q maiority o_f gl'_1_e_ board i_s Q quorum (section gig‘, 
(121 the affirmative vote pf (Q maiority o_f directors present _i§ required f9_r 

board action (section 4_1y-, 
' 

(131 Q committee consists o_f one or more persons, who need not Q direc- 
tors, appointed h_y th_e board (section £1; 

(14) the president and treasurer have certain duties, until ;l_1_e board deter- 
mines otherwise (section 48)‘, 

_ (_1__5_) officers may delegate some 9_r_ _a_l_l pf their duties a_n¢_i powers, ifE 
prohibited py (lg board from doing §Q (section _5i1-, 

(161 Q corporation does ho_t have members (section 56); 
(17) t_h_e_ board may determine t_h_§ consideration required t_q admit members 

(section _5_6_); 

(181 Ql_l members are entitled to vote and have equal rights a_n_d preferences 
_ip matters po_t otherwise provided fpr ‘py ghp board pi; members (section fig 
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(1_9_) memberships may E bye transferred (section £5), 
(20! a_ corporation with voting members must hold g regular meeting o_f 

voting members annually (section 64)‘, 

(211 
g‘ 
g specific minimum notice period E pit been fixed by law, a_t least 

fiyb days’ notice i_s_ required f9_r 2_l meeting bf members (section 67),‘ 

Qg) th_e board may by g date pp t_o _6_(_) days before t_h_e date o_f-g members 
meeting as th_e date fig determination o_f t_lye members entitled (9 notice 91' _z1n_d 
entitled t_o vote Q _t__l§_ meeting (section Q1); 

(Q) each member _l_1a_s bp_e vote (section lg}; 
(24! E affirmative vote 9_f Ebb majority Q members with voting'“rights 

present and entitled 19 vote i_s reguired f_o1_r action o_f Q; members, unless@ 
chapter 9_r _tbg articles 9_1_' bylaws require a greater vote _o_1_' voting by class (section 
71 1; 

(253 members may take action _at i_l meeting by voice 9_r_ ballgt, by unani- 
mous action without 3 meeting, by mailed ballot, g by electronic communica- 
t_i_o_n (section ll); 

(26) t_h_e number o_f members required £o_r a_t quorum jg Q percent 91' (lg 
members entitled t_o vote (section 75),’ V 

(27) certain procedures govern acceptance o_f member acts (section 77); and 

(28) indemnification o_f certain persons is required (section 832. 

Subd. 4. OPTIONAL PROVISIONS; SPECIFIC SUBJECTS. IE follow- 
mg provisions relating t_o_ ply; management by regulation bf fie affairs bf g 
cogporation rgy be included i_n E articles _O_I‘, except fir naming members 9_f 
(be fifit board g fixing a_t greater gap majority director (3 member vote, i_p th_e 
bylaws: 

Q) Eb gs; board o_f directors may bb named i_n th_e articles (section 2_5)', ~~~~ 

L2) additional qualifications fbr directors may Q imposed (section Q);
~ 

Q) terms pf directors mgy Q staggered (section _IjQ_1',

~ 

(Q t_li<3_ gay g date, time, a_nd place o_f board meetings may bb fixed,(section 
3_9.); .

- 

~~ 

(_5_) _ip addition t_o gig president, authoriy t_g sign gpg deliver certain docu- 
ments may bb delegated 19 pp oflicer pi; agent 9_f _t_h_e_ co1_'poration (section 48)‘, 

~~ (Q) additional oflicers may Q; designated (section 4_9)‘,

~ 

(1) additional powers, ri hts duties, a_n<_i responsibilities may bb given t_o 
officers (section 4_9)_; _

~ 
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(Q a method _fo_r filling vacant oifices may 13 specified gsection pg); 
Q) membership criteria gg_d_ procedures fig admission may pg established 

gsection QQ; 

(_i_Q) membership terms may Q fixed gsection Q61; 
11 a co oration may le dues, assessments, pg _f_‘e_e_s pp members gsection _. .._1.‘I9_j _‘Q 

591; 

§1_2) Q corporation may 12111 memberships gsection _6__2_3 
§_1_§) _a corporation may have delegates with some 9_1_‘ a_ll fie authority _o_f members gsection 6_3_); 

Q1) tl_1p dfl o_r date, time, flq place 9_f regular member meetings o_r _t_l_1_§ 

place o_f special meetings may pg fixed gsection 6;4_); 
§l5) certain persons may pp authorized t_o_ _c_ail special meetings pf members 

gsection 6_5); 

$16) notices o_f special member meetings may pg required t_o contain certain 
information gsection 65 2; 

17 a lar er than ma'orit vote may be required Q member action (section 
-1: 

_ _8._. __.._ _.J_)£ __ __ 
71 ' 

(L8) members may vote l_)y proxy gsection fly; _ar_1g 
Q_9_) members may enter into voting agreements (section EL 
Subd. _5_; OPTIONAL PROVISIONS; GENERALLY. fig articles may 

contain other provisions consistent with Q relating _t_O_ t_h_e_ management Q 
regulation gj th_e affairs o_f pig corporation. 

Subd. Q POWERS NEED NOT BE STATED. Q i_s _r1_ot necessary t_o state 
tl1_e coggorate powers granted py thg chapter i_p ;h_e articles. 

Subd. L SUBSTANTIVE LAW CONTROLS. If there _i_s_. z_1 conflict between 
subdivision ;, g, 9_r 3 and another section o_f this chapter, pl;_e_ other section 
controls. 

Sec. 11. [317A.ll3] PRIVATE FOUNDATIONS; PROVISIONS CON- SIDERED CONTAINED IN ARTICLES. 
Subdivision _l_. PROVISIONS REQUIRED. _'I_‘hp articles o_f incomoration 

pf _a_ cogporation t_l_1_a_1_t_ i_s _a tflvate foundation _a_s defined i_n section 509(a) o_f t_h_§ 
Internal Revenue Code 91‘ 1986 §_r1_d a_n_ instrument governing §h_e _u_s_e_, retention, 
9_r_' disposition py flip corporation pf it_s income _()_I_' property must contain ;l_1_e_ 

provisions contained in this section. If the articles and instrument do not 
contain these provisions, they a_r_e_ considered—t_o have incor_'porated _tl_1p la—r1_gua——ge 
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i_r_1_ clauses Q) t_o L5) @ t_l_1p _s£n_e gfgzt Q though gig language E §;e_t flh 
verbatim. Except Q provided i_n subdivision _2._, these provisions govern gig 
cogporation Q Q fllg tg, retention, gig disposition pf i_t§ income gig property 
regardless _9_f provisions o_ftl1_p articles g instrument 9; @ pf E §t_:1t_e Q Q contrary: 

Q) thp copporation §hal_l distribute _i:q_1_* pf jg taxable ye_a_r_s_ amounts gt 
l_e_§t_ suflicient tp avoid liability fig ’di_e tax imposed by section 4942ga[ g tfi 
Internal Revenue Code 9_f 1986; 

L22th_eg>_rp3mi_92mx_Im.<zr2gag9.tI2§2a<a9_t"“se1f-dealin ”a_sd§fwir_1 
section 4941§d[ pftl1_e Internal Revenue Code o_f 1986 fly would gm: pig t_o 
liability Q‘ gig tag imposed py section 4941(a) p_t_‘ th_e Internal Revenue Code 
pf 1986; 

Q) Qt; copporation may n_ot retain “excess business holdings” _§ defined 
section 4943§c) p_f tl1_e Internal Revenue Code o_f 1986 gl_1a_t would giyp fie _tp 
liability _f_‘p_r fie Lax imposed by section 4943(a) pffl1_e Internal Revenue Code o_f 
1986' :...__2 

(4) tl1_e cogporation rgy pp; make investments Q would jeopardize t_l1§_ 

carrying p_u_t pf tlg exempt purposes o_f1l;e corporation, within th_e meaning o_f 
section 4944 9_f Q Internal Revenue Code pf 19861 s_o pg 39 gile rig tp liability Q flip jtgx imposed py section 4944ga[ o_f tl_1_§ Internal Revenue Code 9_f 1986; 
and

~

~

~

~ 

~~ Q) thp co1_‘poration may n_<)t make Q “taxable expenditure” _2§ defined i_n 
section 4945gdg o_f _th_e Internal Revenue Code o_f 1986 t_l121_t would giv_e _r_i§ t_o 
liability _f_'g_r th_e t_a_x_ imposed py section 4945(a) o_f fig Internal Revenue Code pf 
1986. 

Subd. ; EXCEPTION. Subdivision _l_ _c@ pg; apply t_o _a co1_'poration if 3 
court pf competent jurisdiction determines 1% gig application would pg c_<)ri_—_ 
gtyy 39 gig terms o_f an instrument described i_n subdivision l a_nd th_at th_e 
instrument _m_§.y po_t properly E changed t_o conform Lg subdivision L

~

~
~ 

~~

~ 

~~ Subd. ; FUTURE REFERENCES. A reference i_n subdivision _1_ pp g 
particular section Q‘ _t_h_e Internal Revenue Code pf 1986 includes E corre- 
sponding provision pf 3 future United States Internal Revenue law.~ 

~~ Subd. 4_. APPLICATION. This section applies 19 a_l1 corporations Q 
could _1g_e_ governed py tpi_§ chapter, notwithstanding sections _3_ Q Q

~

~ 

Subd. §._ RIGHTS RESERVED. This section does ppt impair thp rights 
a_n_c_l powers pf E attorney general g 13 courts _o_f_' E state with respect 19 g 
cogporation. 

Sec. 12. [3l7A.1l5] CORPORATE NAME.
~

~ 

~~ Subdivision _l_. REQUIREMENTS. (23) E65 cogporate name must pp i_n 13

~ 
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English language pp ip another languagp expressed i_n English letters 91 charac- 
ters. 

Q3) _A_ copporate name may n_<p contain p word pg phrase that shows pg 
implies that _i3 may pp’; lpp incopgorated under flip chapter. 

Lg) A corporate name need not contain jg word “corporation,” “incorporat- 
ed,” “company,” o_r “limited,” -p1_' pp abbreviation pf one o_f these words. 

Subd. Q: USE OF DECEPTIVELY SIMILAR NAME. (Q Q cogorate 
ppnpg pipy ppt pp t_h_e _spn_ip a_s, pr deceptively similar t_p, th_e name o_f 5; domestic 
corporation pp limited partnership, p foreign corporation Q limited partnership 
authorized p_r registered _t_p pp business i_r_i_ tlpip state, whether profit p_r_ nonprofit, g p p_2_ir_n_p tpp pigm t_o which ip _2_1_§ t_l_ip ti_rpp 9_f incopporation, reserved, _r_e_gi_s; 

tered, pp govided ftp‘ Q section L3, 302A.117, 322A.03, pr sections 333.001 t_o_ 

333.54, unless pg pf pip following i_s pl_e_q yyfi t_h_e articles: 
(_l_) pip written consent pf pip organization having tpp same pp p deceptively 

similar name; 

Q) g certified copy pf p final decree pf p court ip 113 state establishing pig 
prior right pf fig applicant t_q E _ips_ corporate name ip pp state; o_r 

(3) pp affidavit o_f nonuse o_f t_lp_a kind required py section 302A.1 15, subdivi- 
sipn _1_,, paragraph gp), clause Q1, 

Q3) I_i’_l_§ secretary 9_f state shall determine whether p name i_s deceptively 
similar E purposes pf pip section gfl section 13; 

(p) This subdivision does pg affect t_h_e_: right o_f p corporation existing pp 
J anua 1, 1991, pp p foreign corporation authorized pg _d_o business _ip gig state 
pp that date, t_o p_sp _i_t_s corporate name. 

Subd. ; OTHER LAWS AFFECTING USE OF NAMES. T_h§ section 
a_np sections Q ppp Q1; subdivision A pp ppt abrogate pr 1i_mi_1; tpp Q _9_f 
unfair competition o_r unfair practices, sections 333.001 t_o 333.54, tli_e l_a_w§ pf fig United States will; respect t_o_ th_e right tp acquire a_np protect copyrights, 
trade names, trademarks, service names, service marks, p1_' other rights _tp t_h_e_ 
exclusive pg pf names 9_l_' symbols, fly derogate pip common gig pi; th_e princi- 
ple_s pf eguity. 

Subd. 3 USE OF NAME BY SUCCESSOR CORPORATION. A coppora- 
tio_n_ pipt i_s merged E another domestic Q‘ foreign corporation, pip; i_s incorporated Q php reorganization o_f 9_pp 9_r more domestic pg foreign corporations, pi; glgt 
acguires py flea, lease, gp other disposition _tp g exchange _v_v__i_t_p p domestic 
copporation pp o_r substantially pp pf th_e assets o_f another domestic pi; foreign 
copporation, including i_ts_ name, ml pg/p Qp sprpp name Q tppp ppep i_p t_lii_s_. 

stfi lpy ppy pf tli_e ptlip; coggorations, p‘ t_h€5_ limp comoration yvps incopporated 
under t_lE l_pV_v_s pf; _o_r i_s authorized _t_p transact business _i_i_p this gag; 
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Subd. §._ EFFECT OF WRONGFUL USE; INJUNCTION. [lye psg 91” Q 
name py Q cogporation i_p violation pf Qi_s section (i_o<=,_s _r£t affect g impair fig 
corporate existence, b_u't Q court i_p E state may, upon application o_f §l_1_§ state 
9; _o_f a_n_ interested p1_' affected person, enioin gig corporation from doing p1_1§i_- 
g3_sQ under Q name assumed ip violation 9_f_‘_t_hi_s section, although _it_s articles p_1Qy 
ha_ve pe_ep filil yith gig secretary g s_t;a1t_e £1 Q certificate 91' incogporation 
issued. 

Sec. 13. [317A.117] RESERVED NAME. 
Subdivision 1. WHO MAY RESERVE. A cogporate name permitted py 

section _l__2_ may pp reserved _ig1_ fie records 9f the secretary _o_f state pg 
Q) Q person doing business i_I_1 E state under that name 9; Q name decep- 

tively similar t_o_ that name; 

Q) Q person intending Q incorporate under E chapter; 
Q) Q domestic cogporation intending 19 change _i_t_s name; 

Q) Q foreign corporation intending t_o make application Q Q certificate _o_f 
authority 39 transact business ir_1 this state; 

Q) Q foreign corporation authorized tp transact business ip this state and 
intending tp change it_s name; 

§_6_) Q person intending t_o incorporate Q foreign corporation and intending t_o 
have th_e foreign corporation make application Q Q certificate o_f authority 39 
transact business Q this state; o_r 

Q) Q foreign corporation doing business under that name o_r Q name decep- 
tively similar t_o that name _i_r_1 Q state other than t_l1i_s state and _r_19_t described _i_I_l 

clauses (3) ftp (Q; 

Subd. 2. METHOD OF RESERVATION. IE reservation must pg made 
by filmg E t_h_Q secreta1_'y gg" fig Q reguest fig th_e name pg reserved. I_f _t_l3Q 

name i_s available g)_r_ reservation py th_e applicang ;h_e_: secretary o_f state §l1_al_l 

reserve thg name Q 115 applicant fg 1_2 months. L116 reservation _n_1_Qy pg 
renewed Q successive 12‘-month periods. 

Subd. §_. TRANSFER OF RESERVATION. llg g'gh_t' t_o Q corporate name 
reserved under this section _r_n_Qy pg transferred ’_t_Q another ‘person py g pp behalf 
_(g‘tl1_e applicant £01 whom t_h_t_3 name yyg reserved py filing w_ith t_l§ secretary pf 
state Q notice pf th_e transfer _an_ri specifying jg name Qpd address o_f t_h_e trans- 
feree. 

Sec. 14. [317A.l21] REGISTERED OFFICE; REGISTERED AGENT. 
Subdivision 1. REGISTERED OFFICE. A cogporation shall continuously 

maintain Q registered office i_n this state. A registered ofiice need at Q t_l§_ 
same § flip principal place pf business o_f;_l1§ cogporation. 
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Subd. L REGISTERED AGENT. A copporation may d_e_§_ig£1:¢: i_n_ it_s fli- 
Qlgs Q registered agent. Ihp registered .agent may b_e Q natural person residing _ip_ 
this state, Q domestic corporation, 9; Q foreign corporation authorized t_o trans- 
a_Ttbusiness i_n _t_lgs_ state. [lg registered agent must maintain Qp office t_l_1_§ i_s_ 

identical wit_h th_e registered office. 

Sec. 15. [3l7A.123] CHANGE OF REGISTERED OFFICE OR REGIS- TERED AGENT; CHANGE OF NAME OF REGISTERED AGENT. 
Subdivision _1_. STATEMENT. A corporation may change i_t_s registered 

oflice, designate pr change it_s registered agent, o_r state Q change Q ;h_e name 9_f 
i_t_§ registered agent, by filing with t_h_Q secretary pf state Q statement containing: 

(Q t_l_1§ name 9_f tfi cogporationg 
(_2_) _i_t_‘tl1_e address 9_f _i_’§ registered office i_s t_g pg changed, Ll_1___ Q address pf 

i_t_s registered oflice; 

Q) i_f_’ i_t_§ registered agent i_s 39 be designated 9; changed, the name pf it_s new 
registered agent; 

(51) if flip name _o_f i_t_s_ registered agent jg 39 Q changed, tl:1_e name 9_f it_s 
registered agent Qg changed',_ 

(_5_) Q statement Lila; th_e address o_f fig registered oflice Qn_d_ tl1_e address pf §h_e_ oflice o_f itg registered agent, Q_s changed, wig pg identical‘ Qng 
(Q Q statement mag _t_h_e_ change pf registered oflice gr registered agent gvQs_ 

authorized py resolution approved by Q1; board. - 

Subd. Q, RESIGNATION OF AGENT. A registered agent o_f Q co1_-poration may resign by ii_1mg _vgi_th th_e secretary 9_f_‘ state Q signed written notice 53" resigna- 
tion, including Q statement fl1_2_1_t_ Q signed copy pfme notice l_1_a_§ been given t_o gig 
corporation Qt i_t_s registered office. [Lg Qppointrnent 9_f gig agent §_n_§ }_O_ _dQy_s_ 
Qfge_r the notice is filed with the secretary; pf state. 

Subd. ; CHANGE OF ADDRESS OR NAME OF AGENT. I_f th_e address 
O_I_‘ name pf Q r_egistered agent changes, E agent shall change ;l_1_e address pf gig 
registered office 9_r_ flip name pf gi_e_ registered agent o_f Q cogporation represented lg t_l_1a_t agent py fil_ing @ E secreta1_'y _o_f §_tQ_t§ 1113 statement reguired i_p 
subdivision L, except t_h_Qt i_t iflag Q signed 9111 13; 115 registered agent, r_i§§d_ 
_r_igt_ l_)_e_ responsive t_o subdivision L, clause Q) o_r §_6_), gig must §’t_z1’t_e _t__hQ_t Q gpmg 
pf fl1_e_ statement l_3Q§ been mailed _tp _t_lg corporation. 

Sec. 16. [3l7A.131] AMENDMENT OF ARTICLES. 
_T_hQ articles o_f Q cogporation mQy pe amended Q include 9_r_ modify Q provision gl_1Q§ _i_S_ required 9; permitted t_o appear i_n ‘th_e articles 91; t_o _g_n_1it Q provision _1_1o_t required 19 Q included i_n flip articles. When articles a_re amended 

t_o restate them, t_h_e name Qpg address pf E incopporator _rpQy Q omitted. Unless otherwise provided _i_p t_l_1§ chapter, t_l_1_e_ articles may peg amended 9; modified 9_r_i_lg under sections _1_7_ Qpd _l_8_. 
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Sec. , l7. [317A.l33] PROCEDURE FOR AMENDMENT OF ARTICLES. 
Subdivision L APPROVAL BY INCORPORATORS OR BOARD. A major- 

ity pf incorporators may amend tl_1;e_ articles py written action i_f Q directors pg 
named _i_p th_e original articles, if _n_o directors have been elected, apd E gape‘ _ar_e 
_n_o_ members _w_iQ voting rights. A maiority 91‘ directors fly amend th_e articles 
Q‘ Q1§_r_e E pg members voting rights, if members @ voting rights have 
authorized _t_h§ board _tp amend t_l_1p articles under subdivision Q, 9; i_f t_h_e_ amend- 
ment merely restates fig existing articles, Q amended. fir amendment restating 
_t_1le_‘ existing articles prpyy put 5% pg, be submitted tg aid approved py t_l§ 
members as provided Q subdivision _2_. 

Subd. Q: APPROVAL BY BOARD AND MEMBERS WITH VOTING 
RIGHTS. Amendments t_o t_h_e articles Eli! E approved py _a_t majority o_f th_e 
directors apd a maiority o_f fig members @ voting rights. 3‘ pp amendment i_s 
initiated py gig directors, proper notice _o_f gig proposed amendment p_rg 
gig a_ member meeting _a_t which fig amendment yvfl pp considered app git 
include the substance 53‘ th_e proposed amendment. If ap amendment i_sQ 
posed §p_d_ approved py_t_h_t_3 members, fig members pray demand g special board 
meeting within _6Q _c_l_ays flop consideration pf tfi proposed amendment _i_f g 
regular board meeting would n_o’t occur within gg days. 

Subd. _3_._ APPROVAL BY BOARD WHERE MEMBERS HAVE VOTING 
RIGHTS. ('51) A majority o_f members with voting rights may authorize t_l§ board 
o_f directors, subject t_q paragraph (Q), _t_p exercise from time t_o time ’th_eV power pf 
amendment pf th_e_ articles without member approval. 

(Q) When _t_l_1_§ members have authorized @ board o_f directors t_c_>_ amendE 
articles, _t_h<_=, board o_f directors, by a_1 maiority vote, unless tlg articles bylaws, o_r 
t_h_e members’ resolution authorizing fig board action require g greater votg, ‘r_r_1py 
amend t_l§a_ articles a_t _a meeting pf _t_h_e board. Notice o_f‘tl1_e meeting gig o_f t_h_e 
proposed amendment must E given. 

(_c_) A maiority pf members with voting rights voting at 3; meeting duly called 
£9; gig purposg may prospectively revoke th_e authority o_f1_h_e board t_o exercise 
_t_hp power pf _t_h_e_ members t_o amend Q articles. 

Subd. 4. RESTRICTION OF APPROVAL METHODS. Articles Q‘ bylaws 
may require greater than majority approval py either 3133 board Q voting mem- 
bers @ Q action under E section and may limit 9; prohibit flip u_s§ pf mail 
ballots py voting members. 

Subd. §_. APPROVAL OF CLASS. IE articles 9_r bylaws may provide t_l1a_t 
an amendment $9 must pg approved py t_h_e_: members o_f a class. 

Sec. 18. [317A.l39] ARTICLES OF AMENDMENT. 
When _a_n amendment lg been adopted, articles pf amendment must 3 

prepared that contain: 
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gt) _th_e name pt‘tl1_e corporation; 

Q) the amendment adopted; 

ti) _wi_tl_1_ respect t_q pp amendment restating th_e_ articles, 3 statement mat t_lpa_ amendment correctly sgtp forth without change t_hp corresponding provisions o_f 
t_l_1_e_ articles _a_1§ previously amended, _it' _t;l1_e amendment wag approved 9_t1_ly Q ‘th_e 
board; a_ng 

(1) p statement ttipt mg amendment @ been adopted under th_is chapter. 
Sec. 19. [317A.141] EFFECT OF AMENDMENT. 
Subdivision 1. EFFECT ON CAUSE OF ACTION. Art amendment does 

pg affect ffl existing cause o_f action i_n favor o_f o_r against E corporation, a 
pending §p_it tp which Q; corporation _i_s gt party, po_r fie existing rights 9_f 
persons other than members. 

changed py tl_r_q amendment p spit brought bl _o_r_ against t_ltp corporation under 
i_t§ former name does Qt abate _fo_r that reason. 

Subd. 2. EFFECT OF CHANGE OF NAME. _I_f E cotporate name _i_s_ 

Subd. _3_. EFFECT OF AMENDMENTS RESTATING ARTICLES. When 
effective under section gp, gtp amendment restating tl_1_e articles tp their entirety 
syersedes the; original articles a_I_1_c_1_ amendments _t_o_ tp_e_ original articles. 

Sec. 20. [317A.l51] FILING; EFFECTIVE DATE OF ARTICLES. 
~~~

~ 
~~ 

~~~ 

~~~ 

~~ 
~~ 

~~~ 

~~~ 

Subdivision L FILING REQUIRED. Articles o_f incorporation @ articles gt‘ amendment must pp filed with th_e secretaty pt state. 
Subd. _2_. EFFECTIVE DATE. Articles o_f incorporation age effective app 

corporate existence begins when _t_1_1p articles pt‘ incopporation fie @ _vvi;h th_e 
secretag 9_f §t_a_t_e_ accompanied bl _a_ payment pt" fill which includes a $3; 
inco_1_'poration tpg i_n addition t_o tlg 3;; filing @ required py section 24 subdivi- 
§i_qp 2 Articles pf amendment a_1_'_e_ effective when fitgct wig fll_6_ secretag 9_f itp 
pt‘ gt another time within _3_t gig ajtg ti_lQg if _t_h_e articles pf amendment sp 
provide. 

Sec. 21. [317A.l55] PRESUMPTION; CERTIFICATE OF INCORPORA- 
TION. 

When th_e articles pt‘ incopporation gig tilgct yflt t_h_e secretagg pt‘ §ta_te. 
_a_rt(_l_ tfi reguired fie _t_1a_s 13a_m_ tg _t_l_1g secretary _9_f state, it jg presumed t_l121_t 
conditionp precedent required t_Q_ tg performed py _t_h_e incorporators _l_1ay_e Qapp 
complied wit_h 2_1p_d_ tlgfi t_h_e_ corporation tg been incorporated, gig tfi secretafl 
gf state §_hal_l issue a certificate pf incorporation t_o fig corporation. 119» ‘EC- 
sumption dgeg n_ot apply against flip state tr_1 a proceeding t_o cancel _o_r revoke 
t_l§ certificate pt incorporation _o_r_‘ tp compel mp involuntary dissolution pt‘ 
fll_€_§ cogporation. ‘ 
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POWERS 

Sec. 22. [317A.l61] POWERS. 
Subdivision _1_. GENERALLY; LIMITATIONS. A cogporation E 1135 pow- 

p1_‘§ Q Q_i§ section, subiect Q limitations provided Q applicable federal 9; state 
lgy Q; Q Q articles 9_r_ bylaws. 

Subd. A DURATION. A corporation Q13 perpetual duration. 
Subd. A LEGAL CAPACITY. A co1_‘poration may Q9 AIQ b_e_ sued, gpg 

participate Q A legal, administratixg, p1_' arbitration proceeding Q it_s corporate 
name. 

Subd. A PROPERTY OWNERSHIP. A corporation may buy, lease, ac uire 
own, hold, improve, pg, _a_r_1pl deal Q £1 witp, {pg pr personal property, Q pp 
interest Q property, wherever located. ‘ 

Subd. _5_, PROPERTY DISPOSITION. A corporation may sell, conve 
mortgage, create 2_1 security interest Q, lease, exchange, transfer, pg dispose o_f All 
9;‘ _a part pf itg re_al Q personal property, 9_r Q; interest Q property, wherever 
located. 

Subd. Q TRADING IN SECURITIES; OBLIGATIONS. A copporation 
_r_n__ay ppy, subscribe Q‘, acquirg, own, hold, vote, pg, employ, £1], exchangp, 
mortgagp, lend, create A security interest Q, dispose o_f, ps_e_,. $1 g1__e_2pl Q gn_d 
with, securities Q‘ other interests Q, Q’ obligations o_f, _a person 9; direct _o_r 

indirect obligations o_f a domestic 9_r foreign goVernment.p_r_ instrumentality. 

Subd. 1, CONTRACTS; MORTGAGES. A cogporation fly make .go_p_- 
tracts §_n_c_l incur liabilitie; borrow money, issue igs securities, gig secure i_ts_. 

obligations py mortgage 91‘ Q creation pf 2_l security interest Q _i_t§ property, 
franchises ;a.11_cl income. 

Subd. §, INVESTMENT. A corporation may invest gr_1g_ reinvest it_s’funds. 
Subd. 9. HOLDING PROPERTY AS SECURITY. A cogporation may gg 

gpg hold pg Q1_d_ personal property, whether Q po_t gt‘ _a kind gplg pr; otherwise 
dealt Q py Q9; co1_'poration, a_s_ security Q 1113 payment pf money loaned, 
advanced, 95 invested. 

Subd. lg LOCATION. A cogporation may conduct i_t§ business, cargy 9p 
i;_s_ operations, have oflifi, gn_d exercise Qg powers granted py Qis chapter 
anywhere Q _th_e universe. 

Subd. _l_l, DONATIONS. A cogporation may make donations Q; religious, 
scientific, educational, g charitable pugposes, a_ng fo_r other pugposes consistent 
with law, gw further gig corporate interest. 

Subd. l_2. PENSIONS; BENEFITS. A co_r_poration may fly pensions, 
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retirement allowances, £1 compensation fgr 1st services gn_d establish employ- 
_e_e_ _o_r_‘ incentive benefit plans, trusts, app govisions E E benefit o_f i_t§ 
officers, directors, employees, _a._I1_d agents gpd their families, dfl)endents, gig 
beneficiaries. A may indemnify gp_c_l by insurance _fgr g fiduciary o_f _a_r_1 employ- 
pg benefit pp(_l incentive ,p£1_Q, trust, 9_r provision. 

Subd. L; PARTICIPATIONS. (gt) A corporation _n_1gy participate ip Ll_1;e_ 

promotion, ggganization, management, app operation pf fit organization 9; i_n e_1 

transaction, undertaking p_r_' arrangement pig pg participating corporation would 
have power t_o conduct by itself, whether 9; n_ot fig participation involves 
sharing 93 delegation 9_t_' control. 

(9) A corporation may participate @ others i_n _a corporation, partnership, 
limited partnership, ioint venture, trust, g other association 9_f _apy §i_p_(_l_ gag th_e 
participating corporation would have power tp conduct py itself, whether pr pqt 
t_he_ participation involves sharing 9; delegation pf control. 

Subd. l_4, INSURANCE. A co1_'poration may provide Q _i_t§ benefit life 
insurance a_r§_ other insurance with respect tg th_e services pf i_ts officers, direc- 
tors, employees, gpg agents. 

Subd. _l_5_. CORPORATE SEAL. A corporation may have, alter a_t pleasure, 
a_1_1_(_l_ ppe Q corporate gepl a_s provided Q section gg, 

Subd. _1__6_, BYLAWS. A corporation may adopt, amend, app repeal bylaws 
relating tp _t11_§_ management pf th_e_ business 9; mp regulation pf _th_e affairs 9_f _t_l;e 
corporation § provided Q section 23 

Subd. ll, COMMITTEES. A corporation may establish committees 9_f jtfi 
board _o_f directors, elect _o_g appoint persons 19 E committees, define their 
duties, gig Q their compensation pp provided i_n section A3, 

Subd. _l_8_. OFFICERS; EMPLOYEES; AGENTS. A corporation may elect g appoint officers employees, and agents o_f t_hp corporation, define their duties, 
and fig their compensation pp provided i_n sections fl tg §§_._ '

~ 
Subd. _l_9_. LOANS; GUARANTIES; SURETIES. A copporation may lend money t_o, guarantee pp obligation _o_f, become p surety _fgr_, o_r otherwise finan- 

cially assist persons a_s provided i_n section _8_1. 

Subd. 2_0_._ ADVANCES. Acoggoration may make advances t_o its directors, 
oflicers, gig employees a_r_1g those gfi‘ iis subsidiaries a_s pgivided _i_p section §_2_._ 

Subd. gp INDEMNIFICATION. A corporation shall indemnify those pe_r- 
sons identified i_n section §_3 against certain expenses apg liabilities only _a§ provided i_n section 8_3 pg may indemnify other persons. 

Subd. _2_2_. ASSUMED NAMES. A corporation may conduct a_ll g pg’: 9_f 
i_t_s business under one or more assumed names a_s provided i_n sections 333.001 
39 333.06. 
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Subd. Q1}, MAY TAKE AND HOLD TRUST PROPERTY. A corporation 
p1Qy t_alre, receive, _a_I_l_d_ h_olri_ gal Qrig personal property, including th_e principal 
gig interest pf money 53‘ filler @151, ’th_at i_s given, conveyed, begueathed, devised 
rp pr vested _i_1r jtpe corporation _i_p where E corporation g Q related 
organization h_a§ Q vested pr contingent interest _i_r1_ th_e _§_1;_llS_t._ 

Subd. _2_4._ MAY INVEST TRUST PROPERTY. Except where _’th_e trust 

instrument prescribes otherwise, Q corporation may invest trust property g rt_s 
proceeds i_r_i_ accordance with section 501.125. 

Subd. _2_S_, MEMBERSHIP. A corporation may l_)Q Q member o_f another 
foreign g domestic nonprofit corporation. 

Subd. Q DISSOLUTION. A corporation fly dissolve a_ng_ wind pg 
Subd. E MERGER AND CONSOLIDATION. A corporation gay merge 

Qp_c_l_ consolidate with other domestic _o_r foreign nonprofit corporations organized 
r‘9_r related purposes. 

Subd. _2_§_._ OTHER POWERS. A corporation l_ia_s other powers necessary pr 
convenient rg effect Q lawful pugose g which _t_l1_e corporation i_s incorporated. 

Sec. 23. [3l7A.163] CORPORATE SEAL. 
Subdivision _1_. SEAL NOT REQUIRED. A corporation may, pp; need pqr, 

_h_a_v_e Q corp. orate §e_z11._ IQ r1_s_e g nonuse o_f Q corporate §_eQl fig n_o_r fig th_e 
validity, recordability, pr enforceability pr‘ Q document pr apt. i_f Q corporation E Q corporate se_al, rlre ps9 91‘ t_l1e_ §e_al py fie corporation Q Q document § ript 
necessary. 

Subd. _2_. REQUIRED WORDS; USE. E Q corporation E Q corporate §e_a1l, 
rpg _se_al _rr_1ay consist 9_f Q mechanical imprintipg device, _o_r Q rubber stamp 1i’rl_1_ 
Q facsimile c_>r"jt_l_1_e se_al aflixed Q_I_l_ i_t, _o_r Q facsimile o_r reproduction pf either. IE 
§_e_a_l_ may include Q pa_rt pr a_ll pf ’th_e name 9_f&e_ corporation _an_d Q combination, 
derivation, _o_r abbreviation 9_f either Q bpt_h _o_f_‘ E phrases “_a_ Minnesota _l§I_t& 
profit Corporation” gfl “Corporate Seal.” I_f Q corporation _l_1_a_s Q corporate spfl, 
i_t pr Q facsimile 9_f i_t mzry pp affixed, engraved, printed, placed, stamped yv_ig 
indelible jg, gr jp fly manner reproduced pp a_ny document. 

Sec. 24. [3l7A.l65] EFFECT OF LACK OF POWER; ULTRA VIRES. 
Subdivision 1. GENERAL. Except Q§ provided i_n jth_is section, tpp doing, 

continuing, pr performing by Q corporation o_f Qri_ a_ct_, 9_r Qp executed Q wholly 
pr partially executory contract, conveyance, pr transfer _tp Q by Q9 corporation, 
i_f otherwise lawful, rs pp; invalid because grip corporation w_a§ without r_h_e power 
under Qi_i_s chapter Q‘ i_t§ articles g bylaws t_o _<_1_g, continue, o_r perform rl_1_§ yr, 
contract, COYIVCXBHCC, E transfer. 

Subd. 2. ACTION BY MEMBER. Ar least 5_0 members with voting rights 
pr tg percent gfrlg members with voting rights, whichever i_s less, ma bring a_n 
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action against 1:3 corporation t_o enioin jg doing, Q_rr1rr_1_u_i_r1_g, pr flrflflpg pf 
pp unauthorized a_ct, contract, conveyance, gr transfer. 1ftl1_e unauthorized per, 
continuation, pi; performance sought t_o_ Q enioined i_s being, pr t_o lg, 
o_r made pursuant _t_9_ 2_1 contract rp which _t_l_1_e corporation i_s_ _a party, fig court 
rlay, if ju_s»’t gird reasonable rr_1_ rhp circumstances, ger aside grip rl_1;e_ £1‘- 
formance 9_f_' rl_1§ contract g_n_c1 a_11_9_v_v tp Q corporation pr 39 tl1_e o_tl_1_qr parties _tp 
mp contract compensation f_o_r_ ’ch_e _l0_SS g damage sustained a_s a result _o_r‘ jtr1_e_ 

action pr‘ rh_e _i_rr setting _2_1_si_(_l_e_ _ar1(_i enjoining 1:3 performance pf trip _C_QI_1: 
tract. 

Subd. _3_. ACTION BY CORPORATION. Ilrp corporation may b_1‘i1_1g pp 
action, directly gr through Q director g member yvfl voting rights i_n gr repre- 
sentative pr derivative gig, against _tr1_e_ incumbent pr former’ oflicers _o_r_ directors 
o_f t_l§ corporation {o_r exceeding g violating }he_i_r authority. 

ORGANIZATION; BYLAWS 
Sec. 25. [3l7A.171] ORGANIZATION. 
Subdivision 1. ROLE OF INCORPORATORS. If the first board is not 

named i_n _t_l_1_e_ arti_cles, rr1_e_ incorporators may elect trip lirst—board _o_r may ;c_t—a_:_s 
directors with th_e powers, rights, duties, E liabilities pr‘ directors, until direc- 
tors _a_13:_ elected. 

Subd. A MEETING. Ajtpr t_h_e_ issuance 9f jig certificate pf incorporation, 
gig incorporators _o_r th_e directors named _i_rr grip articles flair, within g reasonable 
1r_n3=._, 1 gr; organizational meeting gr tl1_e grll 9_f g majority o_f rlre incorpora- 
t_0_I‘_S_ pr o_f t_h_<_: directors named i_p }_1_1§ articles, o_r t_arl;e_ written action, E t_lre_: 
purposes pr‘ transacting business and taking actions necersm o_r appropriate t_o 
complete rh_e organization 91" rr1_e_ corporation. I_fe_1 meeting rs held, t_l§ persons 
calling jt_lr<_: meeting grrfl gi_v_e _a_t rear; three days’ notice o_f rh_e meeting t_o each 
incorporator g director named, stating _th_e date, grip, grid prac_e _o_f rl_1_e meeting. 

Sec. 26. [3l7A.18l] BYLAWS. 
Subdivision _1_. GENERALLY. A corporation gm pu_t rird r1_o_r, r1_a_y_e 

bylaws. Bylaws mpy contain any provision relating t_o_ rpg management o_r 
regulation pf _tr1_e_ affairs o_f rlrg corporation consistent y/_irl_i 1z_1_vy 9_r rlg articles, 
including by _n_9_t_ limited _t9_; 

Q) fig number pf directors, and jc_i_1p gualifications, manner o_f election, 
powers, duties, _a_n_d compensation, if any, 9_f directors; 

(_2_) rl_1e_ gualifications pf members-, 

Q) different classes o_f membership’, 
(Q) rh_e manner pf admission, withdrawal, suspension, and expulsion 91' 

members; 
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Q) property, voting, and other rights and privilegbs b_f members; 

(_6_) _t_h_e appointment and authority bf Committees; 

(1) th_e appointment o_r election, duties, compensation, and tenure o_f oflicers; 

Q) th_e time, place, and manner bf calling conducting, and giving notice o_f 
member, board, and committee meetings, g bf conducting mail ballots; 

Q) mg making o_f reports and financial statements Q members; by 
Q10) t_hb number establishing b quorum £o_r_ meetings o_f members ail bib 

board. 

Subd. A ADOPTION; AMENDMENTS. Q) Initial bylaws m_ay E adobted 
under section Q by tbe incogborators 9_r by t_l;b E board. Unless reserved by 
Qb articles tb _tbb members, '33 power tb adopt, amend, b_1_' repeal bib bylaws Q 
vested _ib tbb board. IQ power bf tl'1_e board i_s subject _t_b th_e bower bf tfi 
members @ voting rights under paragraph Lb) by adopt, amend, g repeal 
bylaws adopted, amended, 9_l_‘ repealed by th_e board. After t_l_1_e adobtion b_f tl1_e 
initial bylaws, 13 board rgy bo_t adopt, ameng Q‘ repeal b bylaw fixing b 
quorum E meetings bf members, prescribing procedures E removing directors 
o_r filling vacancies ib Q5; board, br fixing tbg number bf directors Q t_h_ei_r_ 
classification; qualification; g terms o_f office, by Ey adobt br_ amend a bylaw 
t_o increase tbb number bf directors. 

(b) fig _lLt fl members @ voting rights b_r_ te_n percent o_f E members 
yyfl voting rights, whichever is lbg, propose b resolution fbi; action by tl1_e 
members tb adopt, amend, g repeal bylaws adopted, amended, g repealed by 
th_e board E tb_e_ resolution its forth th_e provisions proposed {by adop- 
tion, amendment, _o_r repeaL tl1_e limitations all procedures _fb§ submitting, Q1; 
sidering, §.l1_(_1_ adopting tbb resolution E Qb same ab provided i_n section _l__Z, fig 
amendment bf th_e articles, except gig board approval is bb_t required. T_h§ 
articles Q‘ bylaws Ely impose additional requirements Q” £2, members 
_t_b adopt, amend, g repeal t_l5 bylaws. 

BOARD 
Sec. 27. [317A.201] BOARD. 
The business and affairs o_f b corporation must bb managed by g under th_e 

direction bfb board o_f directors. The members o_f th_e first board may bb named 
i_n @ articles, designated by appointed pursuant t_o tli_e articles, by elected byQ 
incogborators under section 2_5_. 

Sec. 28. [317A.203] NUMBER. 
A board o_f directors must consist bf three b_r more individual_s, _W@E 

number sbecified Q g jjgtgi Q accordance y@ me articles bg bylaws, excebt 
th_at _i_f_' _t_bb cogboration bfi either E b1_' t\2v_o members w_i_tb voting rights, big 
number bf directors pity by lgs_s thl git n_o_t l§_s§ blbab 33 number o_f 
members @ voting rights. 
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See. 29. [3l7A.205] QUALIFICATIONS; ELECTION. 
11$ Qualifications E method o_f election, designation, 9_r_ appointment pf 

directors _m_ay Q imposed _‘py g i_n tl1_e manner provided i_n _tl1§_ articles pr: 
bylaws, provided E directors must 3 natural persons and a majority 9_t_‘ tl_1_e_ 

directors ppugt Q adults. 
Sec. 30. [3l7A.207] TERMS. 
Subdivision _l, LENGTH. (31) Directors a_r<a_ elected, designated, 9; appoint~ 

pg £1 mid _Qfli_c_e_ f_o_r _fi;ce_d terms provided Q Q 33 articles o_r bylaws. A te_rm 
9_f _a director, 9_t_h§1_' t_l_1_2g pp pig ofiicio director, fly go; exceed te_n years. I1‘tl1_e 
articles 95 bylaws gl_9_ po_t provide fqr a fixed term, the term i_s pr_1§ Leg 

Lb) Unless 113 articles o_r bylaws provide otherwise, Q director holds oflice 
p;1_t_il expiration _o_f th_e term Q which mp director _w_a_1_§ elected app until Q 
successor _i_§ elected yd qualified, g until tfi earlier death, resignation, removal, 
95 disqualification _(g‘1h_e_: director. 

(9) _A_ decrease _i_p flip number 91‘ directors Q term pf oflice does n_ot shorten 
pp incumbent director’s term. 

(Q) Except a_s provided i_n th_e articles Q bylaws, t_h_e term o_f a_1 director filling 
e_1 vacancy expires at ;l_1_e $1 pf 33 unexpired term pig tfi director i_s filling. 

Subd. g_. STAGGERED TERMS. T_l1e_ articles g bylaws _rn_ay provide E 
staggering t_h_e_ terms pf directors by dividing th_e total number <_)_f directors _i_r_1tp 

groups. _'1"_l_1g terms pf oflice o_f fl1_t_)_ groups need ppt pp uniform. 

Sec. 31. [317A.209] ACTS NOT VOID OR VOIDABLE. 
_T_h_<_a expiration pf; director’s term with g without pig election pf _a qualified 

successor does, pg make prior 9; later _3i)£§ o_f fie oflicers _o_r th_e board void _g 
voidable. 

Sec. 32. [317A.21l] COMPENSATION. 
Subject 19 g limitation ip Q articles o_r bylaws, _‘rh_e board may fly pig 

compensation pf directors. 

Sec. 33. [3l7A.2l3] CLASSIFICATION OF DIRECTORS. 
(_a) Except gs provided Q paragraph gp), directors may pp divided into 

classes. 

Lb) Directors o_f _a corporation described Q section 14 subdivision _I_, may 
po_t ygtp by c:l_as§ except t_o t_l;e extent Llpg 1;h_e articles o_r bylaws provide t_l3a_t _a 
_c_lgs§ o_f directors _n_1ay n_ot y_9_tp g t_l_1lt po_t all classes o_f directors play 33 Q a 
particular matter. 

Sec. 34. [317A.215] CUMULATIVE VOTING FOR DIRECTORS. 
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~ Unless tl1_e articles provide otherwise, there § n_o cumulative voting.

~ Sec. 35. [317A.221] RESIGNATION.

~ (Q) A director may resign Qt any time by giving written notice t_o gbb Como- 
ration. The resignation § elfective without acceptance when th_e notice is given 
t_o ‘th_e corporation, unless Q later effective time § sgecified i_n gig notice. 

(b) I_f Q resignation § made effective Q; Q later date, :3 board may _fQl_l tbg 
pending vacancy before QQ effective date i_fg1§ board brovides that t_h_e succes- 
_s_o_r does r_1_q take office until tbg effective date. 

Sec. 36. [317A.223] REMOVAL OF DIRECTORS.
~ 

Subdivision L MODIFICATION. Ilg brovisions o_f gig section apply 
unless Q different method o_f removal _i_s_ provided fo_r i_n 33 articles _o_r bylaws. 

Subd. 2. REMOVAL BY DIRECTORS WHEN THERE ARE MEMBERS 
WITH VOTING RIGHTS. If there gg members with voting rights, Q director 
may Q removed _a_t_ Qby time, with by without cause, 

Q) th_e director wag named by tfi board t_o bfl Q vacancy; 
Q) th_e members with voting rights have p_<_)_t elected directors i_n gig interval 

between gig time bf th_e abpointment 19 Q LIE vacancy and jtbg time bfQ 
removal; and 

Q) Q majority of the remaining directors present aflirmatively vote t_o remove E director.~

~

~ Subd. REMOVAL BY DIRECTORS WHEN THERE ARE NO MEM- 
BERS WITH VOTING RIGHTS. I_f there Q _n_o members with voting rights, Q 
director may 3 removed Qt Qby time, with 9_1_' without cause, by those directors 
eligible tg elect Qt; director. 

~ 
~~ 

Subd. REMOVAL BY MEMBERS WITH VOTING RIGHTS. A direc- 
to_r may E removed Q_t_ Qr_1y time, with 9_r without caug by those members 
eligible gb elect t_h_e_ director. 

Sec. 37. [3l7A.225] REMOVAL OF DESIGNATED OR APPOINTED 
DIRECTORS. 

~~~ 

~~

~ Except Q§ otherwise provided Q tfi articles Q bylaws, Q designated g 
appointed director mQy lg removed without cause by fig person designating by 
appointing t_h_e_ director. fly person removing t_h_§ director gab Q9 .S_O by giving 
written notice bf bile removal Q _t_i_1_§ director ali either fig presiding ofiicer bf 
’th_e board g th_e corporation’s president Q‘ secretary. A removal _iQ effective 
when gig notice is effective unless jt_l_1b notice states Q future effective date. 

~~~ 

~~

~ Sec. 38. [3l7A.227] VACANCIES. 
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(Q) Unless th_e articles g bylaws provide otherwise, and except Q provided 
_ip paragraphs (b), (9), and (Q), i_f Q vacancy occurs pp fllg board _o_f directors, 
including Q vacancy resulting from a_n increase i_n mg number 9; directors: 

(_1_) t_l1e_ members with voting rights, Q‘ fly, may fill th_e vacancy; g 
(_2_) bl_1_<_: remaining members o_f fig board, though l_e_§ than Q guorum, may Q '53 vacancy. 
(b) E Q vacant _Qfl'1__(_:;e_ Es l_1_e_lg by Q director elected by Q its; chapter, p_r_ 

9t_h<=:_r organizational 1_1pi1 Q‘ by region Q1: other geographic grouping, gby mem- 
be;'_s_ pf 1;h_e class, chapter, unit, Q grouping Qrp entitled t_o y_(pe_ t_o_ fill th_e 
vacancy. 

(Q) I_fQ vacant office flip held by _a_I_l appointed director, only fig person w_h9_ 
appointed tbg director may _ij_ll tbg vacancy. 

(Q) If Q vacant oflice yyap bgld by Q designated director, Qt; vacancy must be 
filled Q_s_ provided i_n bbg articles _q_r_ bylaws. _I‘_h_§ vacancy _r_n_Qy pg b_e filled by Q15; 
board unless authorized by tb_e_ articles 9; bylaws. 

(Q) 5 vacancy that _v_v_i_l_l occur Qt Q specific later date may be filled before (Q 
vacancy occurs bu_t (be; new director may Q take oflice until tbb vacancy 
occurs. 

Sec. 39. [317A.23l] BOARD MEETINGS. 
Subdivision _l__. TIME; PLACE. Meetings pf _t_l_1b board _gQy Q hQlc_i_ Q§_ 

provided i_n tbg articles g bylaws i_n_ 9; Qt bf tbi_s_ state. Unless jbe articles _o_r 
bylaws provide otherwise, Q meeting bf J5 board must be ill a_t l_eQ_s_t 9p_c_§ p_e_r 
yLu*._ 1f1:_l_1_(_a articles by bylaws by (be board f_ai_l Lg select Q place fig; Q meeting, (Q meeting must bg held _a_t flip registered oflice. 

Subd. A ELECTRONIC COMMUNICATIONS. (Q) A conference among 
directors by Q means 9_f communication through which ;h_e directors _r_nfl simul- 
taneously by other during th_e conference _i§ Q board meeting, if _tb§ same 
notice i_s given pf t_bc_: conference Q§ would be required :01 Q meeting, Q1 fl gbb number 9_i_‘ directors participating i_n t_h_e_ conference _i_s_ Q quorum. Participation 
_ib Q meeting by t_h_i§ means _iQ p_ersonal presence Qt th_e meeting. 

(b) A director _r_nQy participate i_r_1_ Q board meeting by Qpy means o_f commu- 
nication through which mg director, other directors participating, Qr_1_c_i Ql_l direc- mi physically present Qt gig meeting _rr_1Qy simultaneously bg QQQ; other during 
(be meeting. Participation i_n Q meeting by E means i_s personal presence a_t 
(Q meeting. 

Subd. §_. CALLING MEETINGS; NOTICE. (Q) Unless t_1_'l§ articles _o_r 
bylaws provide otherwise, Q director x_r_1Qy all Q board meeting by giving by 
days’ notice t_o _3_._l_1_ directors _o_f _tbQ date, time, Qn_d place o_f th_e meeting. Ih_e 
notice need _r_1__o_t state t_l1e_ purpose o_f t_h_<; meeting unless ’th_e articles Q: bylaws 
reguire _i_t) 
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provided i_n th_e articles pr bylaws, pr announced Q; Q previous meeting o_f tl'1_e 
board, notice i§ ppt required. Notice pffl adjourned meeting need E pg given 
other than py announcement Qt th_e meeting a_t which adjournment i_s taken. 

Subd. $ WAIVER OF NOTICE. A director _ngy waive notice o_f Q meeting 
pf th_e board. _/3 waiver o_f notice py Q director entitled _t_g notice i_s effective 
whether given before Q_t_, o_r after the meeting, Qrld whether given 11; writing, 
orally, _9_r_ py attendance. Attendance py Q director Q Q meeting _i_s Q waiver pf 
notice o_f ;l_1Qt meeting, unless th_e director objects Q_t LIE beginning 9_t"tl1_e meet- 
ir_1g ftp E transaction pf business because E meeting i_s Q lawfully called g 
convened Qp_c1 does n_ot participate i_n th_e meeting. 

Sec. 40. [317A.235] QUORUM.

~ 
A majority, g Q larger _o_r smaller proportion g number provided i_n t:h_e 

articles pr bylaws E Qo_t l_gs_s E one~third, o_f Q1; directors currently holding fig is Q guorum £o_r ’th_e transaction o_f business. I_n_ t_he_ absence o_f Q quorum, 
Q majority pf _t_l_1Q directors present ;n_Qy adjourn Q meeting from fig t_o_ t_i__rr§ 

until Q quorum is present. If Q quorum § present when Q fly called pg1 
meeting § convened, th_e directors present _rn_ay continue t_o transact business 
until adjournment, even though t_l1_e withdrawal _o_f directors origina_lly present 
leaves lg LIQQQ tl1_e proportion g number otherwise required f_or Q quorum. 

Sec. 41. [3l7A.237] ACT OF THE BOARD. 
The board shall take action by gig afiirmative vote pf Q majority o_f directors 

present a_t Q duly held meeting, unless tli chapter g gig articles Q‘ bylaws 
reguire t_l1§ affirmative vote o_f Q larger proportion _o_r number. 

Sec. 42. [317A.239] ACTION WITHOUT MEETING. 
Subdivision L METHOD. Ag action required 95 permitted 5; pp taken Q; 

Q board meeting my Q taken py written action signed l_3y a_ll 9_f 113 directors. E t_h_e articles _S_(_)_ provide, QQ action, other thi a_n action reguiring member 
approval, fly pg taken py written action signed _l_)y tl1_e number o_f directors mg; 
would pp reguired t_o E tl_1Q same action Q Q meeting o_f Qe board a_t which a_ll 
directors E present. 

Subd. ; EFFECTIVE TIME. flip written action i_s effective when signed 
py gig required number _o_f directors, unless Q different effective grpp _i§ provided 
i_n t_l_i_Q written action. 

Subd. ; NOTICE; LIABILITY. When written action i_s permitted t_o Q 
taken py lei than Qfl directors, a_ll directors must l_)Q notified immediately o_f‘ it_s fig 2_l_IQgl effective date. Failure 122 provide ’th_e notice I1_O1 invalidate ’th_e 

written action. A director flip does n_ot ggp g consent t_o tl_i_e_: written action i_s 
not liable for the action. 

See. 43. [3l7A.24l] COMMITTEES. 
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Subdivision h GENERALLY. A resolution approved l_3y tlg aflirmative 
y_o_t_e _o_f e majority pt" the board mey establish committees having tlg authority pt‘ 
the board Q th_e management 9_f _t__l§ business pt‘ the cogporation te hie extent 
provided i_n_ th_e resolution. Committees Q subiect ht e_1_1 times t_o th_e direction 
and control of the board. 

Subd. _2_. MEMBERSHIP. Committee members must Q natural persons. 
Unless jug articles o_r bylaws provide otherwise, e committee must consist _o_fE 
gr more persons, who need _r_19_t he directors, appointed hy the board. 

Subd. _3_: PROCEDURE. Sections Q Q Q apply _t__q committees E mem- 
bers _o_t_' committees t_o th_e same extent he those sections apply te t11_e board. 

Subd. 4. MINUTES. Minutes, if any, o_f committee meetinge must he made 
available upon reguest te members pf the committee and te e director. 

Subd. §_. STANDARD OF CONDUCT. Ihe establishment eh delegation hf 
authority te, gig action hy e committee does hch alone constitute compliance hy 
e director with the standard _o_f conduct eet forth _ih sectionfl 

Subd. §_. COMMITTEE MEMBERS CONSIDERED DIRECTORS. Com- 
mittee members a_re considered t_o he directors _f_o_r purposes pf sections fl £2 
and §_3_. 

Sec. 44. [317A.25l] STANDARD OF CONDUCT. 

duties _o_t‘ the position pt director h_1_ good faith, i_n e manner the director reason- 
a_bly believes te he i_n the get interests pf tl1_e corporation, gd @ tlg g1_re eh 
ordinarily prudent person ht e hhe position would exercise under similar eih-_ 
cumstances. A person ya/he he performs tho_se duties i_s hgt liable by reason 9_f 
being 93 having been e director pt‘ _t_1_1_e corporation. 

Subdivision 1. STANDARD; LIABILITY. ;A__ director shall discharge hie 

Subd. g, RELIANCE. get) A director i_s entitled _t_e rely pp information 
opinion_s_, reports, 9; statements, including financial statements and other finan- 
eta_l data, i_n each case prepared g presented hy_: 

Q) one pt‘ more ofiicers 9; employees pt‘ fie corporation whom E director 
reasonably believes te Q reliable and competent i_n E matters presented; 

Q) counseh public accountants, g other persons a_s _t_e matters that me 
director reasonably believes a_re within the »person’s professional 9; expert com- 
petence; 9; 

Q) g committee pf the board upon which th_e director does hg serve, duly 
established under section _4_?h he tg matters within _i_t§ desivnated authority, i_f fie 
director reasonably believes the committee t_o merit confidence. 

th) Paragraph tel) does hgt apply t_o e_t director who E actual knowledge 
concerning the matter th question that makes tfi reliance otherwise permitted 
hy paragraph (3) unwarranted. 
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Subd. 3. PRESUMPTION OF ASSENT; DISSENT. 5 director E i_s 
present gt _a meeting pf gge board when ap action i_s approved py E board i_s 
presumed t_q have assented tp _t__l;§ action approved, unless th_e director: 

(1) objects a_t t_h_§ beginning 9_f @ meeting t_o_ tli_e transaction pf business 
because th_e meeting _i_§ n_o’t_ lawfully called Q convened and does n_ot participate 
_ip fig meeting, which case th_e director i_s go_t considered t_o Q present a_tQ 
meeting Q" pugposes 9_t_" gig chapter,‘ 

Q.) votes against th_e action _a_t t_lie_ meeting; g 
Q) ig prohibited py section Q from voting gm th_e action. 
Subd. §l_. NOT CONSIDERED TRUSTEE. g\_ director, regardless pf _l1_<_)_vy 

identified, § go_t_ considered t_o_, Q Q trustee E respect t_o th_e cogporation g @ respect 19 property he_ld 9; administered _l_)y tli_e cogporation, including 
without limit, property fla_t mpy _b5_ subiect t_o restrictions imposed by th__e donor 
pr transferor o_f th_e property. 

Sec. 45. [3l7A.255] DIRECTOR CONFLICTS OF INTEREST. 
Subdivision _l_. CONFLICT; PROCEDURE WHEN CONFLICT ARISES. 

A contract 
Cg 

other transaction between p corporation a_r_i_c_1 jg director g between Q director gig a related prganization, g between g corporation gr_i_gl_ gp organi- 
zation Q g o_f which jg director is a_ director, officer, 9; l_eggl representative o_r 
l_ip_s_ g material financial interest, § n_ot v_oig g voidable because g;§ directorg 
Qp 9% organization Q parties o_r because 33 director i_s present a_t th_e 
meeting o_f tli_e members Q‘ th_e board 9_r_ Q committee 51; which gig contract 9; 
transaction _i_§ authorized, approved, 53 ratified

~ 
Q) t_h_e_ contract pg transaction was, and t_lic‘._ person asserting tli_e validity o_f 

tli_e contract g transaction h_a§ gip burden 9_f establishing that th_e contract 9; 
transaction was, fa_ir and reasonable § t_o th_e co1_'poration when _i_t was autho- 
rized, approved, 9; ratified; 

Q) t_h_e_: material E g Q gip contract p_r_ transaction £1 gs pp th_e direc- 
tpfi interest pp; gigy disclosed _o_r known tp icy members £1 gi_e_ contract 9; 
transaction _i§ approved Q gpggi ffl py two-thirds o_f gig members entitled t_o 
v_ole_, other gm th_e interested director Q’ directors, g gig unanimous affirma- mp ygt_§ _o_f_‘ ggl members, whether g pp’; entitled t_o gojgg, 

Q) gip material ag t_o th_e contract 9; transaction _apc_i_ Q t_o Q5; direc- 
tpr_’§ interest Q f_ugy disclosed g known t_o_ tfi board g g committee, pg th_e 
board g committee authorizes, approves, g ratifies _t_1§ contract _cg transaction 
_ip_ gfll py g majority 91‘ E board g committee, l_>p_t_ ;h_e interested 
director may _rg>_t_ Q counted _i_I_l determining gig presence o_f _a quonim gn_d gipy 
n_ot Lots; 2:

O 

(3) Qgcontract pr transaction g p merger o_r consolidation described i_n 
section 84.

' 
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Subd. _?,_. MATERIAL FINANCIAL INTEREST. @ pugposes 9_f tp_i_§ _se_c- 
tion:

~ 

~~~ 

~~

~

~ 

Q) a_ director Qgg pp: @g g material financial interest Q g resolution 
fixing fig compensation _(p‘ @ director 9; fixing ;h_e compensation o_f another 
director pp p director, officer, employee, _o_r_ ggy pf ply; corporation, §v_e_1_1_ though 
t_l_1p E director i_s a_l§g receivin_g compensation from t_h_e corporation: _a_nc_l 

(_2_) _a director fig 2_1_ material financial interest i_n Q organization i_p which 
’_t_l1p director, 9_r_ Q15; spouse, parents, children £15; spouses pf children, brothers 
gpd_ sisters _o_r spouses pf brothers a_n_d_ sisters 9_f ph_e director, have g material 
financial interest. 

Subd. 3.~ ~~

~ 
EXCEPTION. _T_hp procedures described under subdivision 1, 

clauses Q) tp Q), gr_e_ pg’; required Q‘ _tl1_§ contract _o_r_ other transaction i_s between 
related organizations. 

Sec. 46. [317A.257] UNPAID DIRECTORS; LIABILITY FOR DAM- 
AGES.~ 

~~
~ 
~~ 

~~~~ 

~~~

~ 
~~~ 

~~

~ ~ 
~~ 
~~

~ 

Subdivision _1_. GENERALLY. Except 1S_ provided i_n subdivision _2_, Q 
person w_hp serves without compensation 2_x§ g director, officer, trustee, member, 
9_r_ gggpt 91' pp pgganization exempt from state income taxation under section 
290.05, subdivision _2_, g yv_h_g serves without compensation pg g E plligf g‘ Q 
nonprofit firefighting corporation Q‘ municipal volunteer _fiLe department, 9; pf _2_1_ 
public corporation established py l_a_vy b_u_t _r_1_qt considered Q municipality, jg pg; 
civilly l_igt_>_l_e_ f_o; pp pct g omission py tli_at person i_f _tl1_<; gc_t _o_r omission w_as _ip 
g9_o_g f_a_i1l_i_, ygs within 1113 scope pf jug person’s responsibilities _a_s_ _a director, 
officer, trustee, member, agent, pr fir_e_ chief o_f tlip organization, gfl _di_c_l_ pgt 
constitute willful 9; reckless misconduct. 

Subd. :2; EXCEPTIONS. gal Subdivision 1 does pg apply t_o_: 
(_I_) Q action 9; proceeding brought py tpg attorney general Q g breach o_f 

g fiduciai_"y duty gas a_ director; 

(_2_) 3 cause 9_f action _tp ]Z_h_§ extent i_t is based _o_r; federal law; 

(3) 3 cause pf action based pp Q13 person’s express contractual obligation; pg 
(51) Q action o_r proceeding based pp 3 breach o_f public Lension plan fiduciary 

responsibility. 

(Q) Subdivision _1_ does pg; limit pp individual’s liability Q physical injury_ 
tp t_h_e person pf another pr; @ wrongful death t_ha_t jg personally gn_d directly 
caused py me individual, _rio_r gg liability pf g municipality arising o_ut 9_f th_e 
performance pf firefighting g related activities. 

Subd. §_. DEFINITION. l_-7_9_r purposes pf th_i§ section, 115 term “compensa- 
tion” means 2_1p_y thing pf value received fi>_r services rendered, except: 
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(_l_) reimbursement Q; expenses actually incurred; 
(_2_) Q Q3; diem Q Q amount Q); more than th_e pg; diem authorized f9__r_ 

state advisory councils and committees under section 15.059, subdivision g; Q 
Q) payment py Qp organization pf insurance premiums Q behalf o_f Q 

person L110 i_s Q‘ gap Q direct<Q olficer, trustee, member, 9; agent 9_f Qp organi- 
zation, _o_r who, while Q director, officer, trustee, member, 9; agent _o_ftl1_e organi- 
zation, is _O_I' w_a§ sewing a_t th_e reguest pf t_l_1_e organization Q Q director, oflicer, 
partner, trustee, employee, Q agent r9_f another organization Q‘ employee benefit 
flip against liabiligy asserted against £1 incurred py th_e person Q Q; arising 
_f1‘Qn_ Qat capacity. 

OFFICERS 

Sec. 47. [3l7A.301] OFFICERS REQUIRED. 

A cogporation must have one Q more natural persons exercising t_h_e_ func- 
tions gf'tl1_e oflices o_f president and treasure; however designated. 

Sec. 48. [317A.305] DUTIES OF REQUIRED OFFICERS. 
Subdivision 1. PRESUMPTION; MODIFICATION. Unless E articles, 

1h_e bylaws, 9; Q resolution adopted by th_e board E consistent with E articles 
9_r bylaws, provide otherwk»_e, _t_l_1_e president and treasurer have tl1_e duties Q Q_i§ 
section. 

SQIQQ _2_. PRESIDENT. _”_l"_l_1_g president s_l1z:1_ll_: 

Q) g§_r_1g1Ql Qc_tiy_e management pffl1_e business 9_i'tl1_e co1_'poration; 

Q) when present, preside Q meetings pf 13 board E pf 33 members; 
Q) _S_§§ Qat orders Qpg resolutions o_f th_e board a_re carried Q_tp effect; 

(Q) _s_igp _aQi deliver Q tlQ name o_f Q3 corporation deeds, mortgaggs, bonds, 
contracts Q other instruments pertainipg t_o _t_l;_e_ business o_f’ Q; corporation, 
except Q cases Q which Qe authority 19 s_igp gig deliver _i§ reguired py l_Q_vg t_o Q exercised py another person o_r i_s expressly delegated py 'th_e articles gr bylaws Q py th_e board t_o another ofiicer 9; agent _o_f 33 corporation; 

(_5_) maintain records Q° and, when necessary, certify proceedingg 9_f t_l1§ 
board Qpq 1:h_e members; Q11_d 

(_6_) perform other duties prescribed py t_h__e board. 

Subd. §_. TREASURER. '_I‘__l1_e_ treasurer shall: 

Q) keep accurate financial records Q _t_lQ corporation; 
Q) deposit money, drafts, .a_nL1 checks Q tl1_e name o_f_a_n_d t_o thp credit o_f _t_h_e 

corporation Q the banks Qpg depositories designated py t_l_1_e_ board‘, 
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Q) endorse _fQ deposit notes, checks, fig drafts received py E corporation 
Qs ordered py gi_e_ board, making proper vouchers fQ Qt; deposit; 

(51) _c_lisburse corporate funds a_iui_ issue checks Qgq drafts _ip th_e name _o_f fie 
corporation, Q ordered py gi_e_ board’, 

(_5_) upon request, provide tli_e president Qpg gig board Qp account Q‘ transac- 
tions by Q3; treasurer and o_f th_e financial condition Q‘ Q9 corporation; and 

(Q perform other duties prescribed py g1__e_ board Q py Q9 president. 
Sec. 49. [3l7A.311] OTHER OFFICERS. 
_'l_"_l'_i_e board _nQQy gig Q appoint, i_i_i_ Q manner _sQ fQgi_ i_q mg articles Q 

bylaws Q Q Q resolution adopted by th_e board, other officers Q agents tli_e board 
considers necessary fQ mg operation Qg management Q" gi_e_ corporation,@ 
_(_>_f_’ whom _hQ§ gig powers, rights, duties, responsibilities, Q_n_q terms _ip office 
provided fQ i_n J5 articles Q bylaws Q determined py t_lQe board. 

Sec. 50. [317A.3l5] MULTIPLE OFFICES. 
gqy number Q‘ offices Q functions o_f those oflices _rn_Qy Q pg1_d_ Q exercised 

py gi_e_ same person. _I_f Q document must Q signec gy persons holding different 
_qfi_cQs Q functions Qryg Q person holds Q exercfl more th_ai3 pgg _o_f those 
ofices Q functions, ma_t person i_ri_ay s_ig_ii gig document Q more 1lQQn_ 
Qi_e capacity, _l_)_ig Qily 

g" 
gi_e document indicates each Qpacity i_n which gig 

person signs. 

Sec. 51. [317A.321] OFFICERS CONSIDERED ELECTED. 
IQ gig absence 9_f Qp election Q appointment o_f officers py Qe board, th_e 

person exercising gig principal functions Q‘ tli_e Qesident Q gi_e treasurer Q 
considered t_o have been elected t_o gi_e office. 

Sec. 52. [317A.33l] CONTRACT RIGHTS. 
'_I‘_h_g election Q appointment o_f Q person a_s Qi_1_ oflicer Q agent nptg o_f 

itself, create contract rights. A cogporation _rr_iQ_y enter Qtp Q contract _vv_igi_ Q 
officer Q agent fQ Q period i_f, jp Qt; board’s judgment, t_h§ contract would ‘pg i_n 
Qe p;e__s_t interests o_f mg coi_‘poration. Llie fig gg gig contract g_n_Qy b_e f_og Q 
_t_e_r_ir_i longer Q2113 th_e terms Q‘ gge directors w_lic:>_ authorized Q Qpproved tge_ 
contract (1_oQ§ y_Q make th_e contract girl Q voidable. 

Sec. 53. [317A.34l] RESIGNATION; REMOVAL; VACANCIES. 
Subdivision 1. RESIGNATION. Q officer may resign l_)y giving written 

notice 19 gig corpgration. The resignation g effective without acceptance when 
gyg notice _iQ' given t_o th_e corporation, unless Q later effective date i§ named _i_I_'l_ 

tge notice. 

Subd. 2._._ REMOVAL. An officer may ge removed, with Q without cause, 
py Q resolution adopted _lQy gi_e_ board. @ removal i§ without prejudice t_o 
contractual rights Q3119 officer. 
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Subd. A VACANCY. A vacancy _ip Q oflice because pf death, resisznation, 
removal, disqualification, Q other cause may, 9; i_n fig _c_g§§ _o_f 3; vacancy Q t_h_§ 
oflice o_f president Q treasurer must, pg filled Q ’_tQ unexpired pa_rt o_fg_1_§Q Q flip manner provided i_n t_Q articles pg bylaws, p_r Q determined py‘1Q board 
o_r under section 5_L A 

See. 54. [3l7A.35l] DELEGATION. 
Unless prohibited py ;_h_e articles pr bylaws 9; by _a resolution adopted py t_Q 

board, Q officer may, without _t_l_1p approval o_f Q board, delegate s_o_rQ pr a_ll 
flip duties z_1Q powers o_f Q ofiice tp other persons. Ap oflicer wQl1o delegates th_e 
duties pg powers o_f Q 9Q remains subject t_o fig standard o_f conduct Q Q 
oflicer Q respect pg t_l_1p discharge pf th_e delegated duties Q1 powers. 

Sec. 55. [3l7A.361] STANDARD OF CONDUCT. 
Subdivision 1. STANDARD; LIABILITY. Q officer sh'all discharge t_h'§ 

duties o_f Q officc i_n good faith, i_n z_1 manner th_e ofiicer reason_a_bly believes tpQ 
i_n jtpe IQ interests o_f _t_Q cogporation, Q<_i _\2sziQth LQ Q Q ordinarily prudent 
person i_g 3 lik_e position would exercise under similar circumstances. A person 
exercising th_e principal functions pf a_n 9fli_(_:§ o_r_g9_ whom §o_r_Q _o_r Q 9_f ;h_e 
duties a__rQ1 powers o_f Q oflice Q delegated under section 141 is considered Q 
oflicer Q purposes o_f Qis section Q51 sections §Q a_n<_i §; 

Subd. A NOT CONSIDERED TRUSTEE. Q oflicer _i_s_ Qt considered Q Q a_ trustee Q respect t_o t_Q corporation pr _v_v_i_tfl respect tp property‘ Qlg 9; 
administered py t_h5_ corporation, including without limit, property Q Qy pp 
subiect t_o restrictions imposed py gig donor Q transferor o_f 1Q property. 

MEMBERS 
Sec. 56. [317A.401] MEMBERS. 
Subdivision 1. EXISTENCE. (Q) A cogporation may have Q 9_r_ more 

classes o_f members Q may have Q members. I_rg th_e absence o_f g provision ip 
it_s articles Q bylaws providing Q members, a corporation has Q members. ' 

b If a co oration has no members, an action for which there is no specific ._ .. __YP.__ __ _ ._ __ __ 
provision <_)_t_‘1lQ chapter applicable Q 3 cogporation without members Qd that 
would otherwise require approval _()_ftl1_e members reguires only t_h_e approval o_f 
tl1_e board. 

(p) A reference i_n this chapter t_o a_1 corporation that Q Q members includes 
g co1_‘poration E which t_h§ directors Q _t_h_e only members. 

Subd. _2_, ADMISSION. A corporation g_n_gy admit Qy person Q a_ member. 
'_l‘_hp articles Q bylaws Qy establish criteria 95 procedures {gig admission. A 
person Qy p9_t_ Q admitted _a_§ g member without LQ person’s express Q 
implied consent. FQor purposes pf tlQ subdivisiom consent includes‘, Qt i_s Qt_ 
limited t_o, acceptance o_f membership benefits knowing Q _tQ benefits Qt; 
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available only t_o members, Q taking some other aflirmative action that confers 
membership benefits. If me articles Q bylaws provide that Q person who con- 
tributes 19 th_e corporation g Q member, Q contribution i_s consent. 

Subd. _§_; CONSIDERATION. Except Qs provided ip it_s articles Q bylaws, 
Q corporation may admit members 3); Q consideration Q Q consideration Qg 
i_s determined _by flip board. 

Subd. _¢_l_. RIGHTS. Members Q11; Q" 9_p_e <_:l_a_s_s_ unless th_e articles establish,Q 
authorize ;l_1__e_ board Q members 19 establish, more than Lie class. Members Q_rQ 
entitled _t_g @ £1 hag equal rights Qn_d preferences 1;; matters n_ot otherwise 
provided Q _by t_h_e_ board Q members, unless @ tp gig extent _t_l_'_l§_1_'. 11;; articles Q bylaws have fixed Q limited ;l_1e_ rights Qp_d_ preferences Q‘ members Q different 
classes Q‘ members _O_I‘ provide Q nonvoting members. _[l_1_e_ articles Q bylaws 
__rp_a_x _I_l_)_(_ t_l_i_e_ t_§£ILl Q” membership. 

Sec. 57. [317A.403] MEMBERSHIP CERTIFICATES. 
_A_ corporation _nr_iy issue certificates showing membership i_p gig corpora- 

gi_Q1, I_n lie_u Q Q membership certificate, Q corporation E issue preferred Q common stock t_o Q subdivision, unit, Q agency o_f LIE United States Q Q Qt_Qt_e Q 
l9_cQl government t_lQt i_s Q member 9_f th_e corporation. _’l;1g_e may Q issued 
_1_i_p_Q_i thp terms a_r_15l_ conditions Q1a_t 1l_1_e_ board considers appropriate, except g1Qt_ 
i_t _nlQy p_e_ transferable Q1_ly t_o another government subdivision, unit, Q Qggicy. 

Sec. 58. [317A.405] TRANSFER OF MEMBERSHIP. 
(Q) Except QQ provided Q Qe articles Q bylaws, Q member Q‘ Q co1_‘poration 

may _n_o_t transfer Q membership Q Q right arising from _i_t_. 
(13) Where transfer rights have been provided, Q restriction Q them § _no_t 

binding yyitp respect '9 Q member holding Q membership issued before tp_e_ 
adoption Q‘ t_l_1§ restriction unless fig restriction ig approved l_3y t_l_1_e members 
Qn_d _t_l_1_e_ affected member. 

Sec. 59. [317A.407] LIABILITY OF MEMBERS. 
Subdivision _1_= THIRD PARTIES. A member Q‘ Q cogporation g Q; Q 

such, personally liable Q t_hp acts, debts, liabilities Q obligations _<)_f_"tl1_e cor_’po- 
ration.

~ 
Subd. A DUES, ASSESSMENTS, OR FEES. gg) When authority t_o _d9_ §_Q 

i§ conferred py 33 articles Q bylaws Qig subiect t_o Qpy limitatiorg, Q corpora- 
t_i_o_n r_n_Qy lm gpep, assessments Q _f;eQ upon it_s_ members. _”l‘11_e dues, assess- 
mentsl Q fQe_s _r_nQy Q imposed upon Qll classes Q‘ members alike Q differently 
Qppp different classes Q‘ members. Members Q‘ Lie Q _r;n_9_r_e classes my p_e_ 
exempted. 

(lg) Articles Q bylaws may: 
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Q) fig Qt; amount pj'tl1_e leyy Q1 jtQ method o_f collection o_f dues, assess- 
ments, Q fees; Q 

~~ 
(_2_) authorize AL directors t_o Q); fllp amount from time 39 time Qpg deter- 

mine th_e methods _o_f collection. 
~~

~ 

(g) Articles Q bylaws may provideE 
(_1_) enforcement Q collection Q dues, assessments, Q fees;

~ Q) cancellation o_f membershig Q3 reasonable notice, @ nonpayment o_f 
dues, assessments Q fees’, Q~ 

~~

~ 

Q) reinstatement 9_f membership. 
Sec. 60. [317A.409] RESIGNATION.

~ A member may resign a_t any time. The resignation o_f Q member does not 
relieve flip member from any obligations Qp member may have 39 ]Z_1'_)_§ co;pora- 
tion fQ dues, assessments, Q fees Q charges Q goods Q services. 

~~~ 

Sec. 61. [3l7A.411] TERMINATION.

~ Subdivision L FAIR AND REASONABLE PROCEDURE REQUIRED. A 
member _rrQy p_o_t p_e_ expelled Q suspended, at; Q membership gy _po_t Q 
terminated o_r suspended except pursuant t_o Q procedure Q11 _i§ @ Qrg reason- 
Ql_>§ Q1 i_s carried Qt Q goQl jag; fli_i§ section d_o§_s n_o’t apply t_o fl_'l_§ termina- 
1io_n 9:‘ 2 ____membefshi:2 a_t ms sm o_f; m team ~~~

~
~ Subd. A STANDARDS. A procedure 15% all reasonable when _i; is Q‘ 

_aQl reasonable taking into consideration a_ll Q E relevant facts Qppl circum- 
stances. I_n_ addition, Q procedure i_s @ QIQ reasonable i_f Q provides: 

~~~ 

. Q) n_ot less than Q days’ prior written notice Q‘ Qt; expulsion, suspension, Q termination and th_e reasons Q it; and~ 

~~ 

(_2_) Q opportunity fQ th_e member tp Q heard, orally Q i_n writipg, po_t l<_:s_s 
than f1_y§ days before th_e effective date Q‘g1_e expulsion, suspension, Q termina- 
tion py Q person authorized t_o decide that th_e proposed expulsion, termination, Q suspension pg; take. place. 

Subd. 3. TIME LIMIT T0 CHALLENGE. A proceeding challenging Qp 
expulsion, s_uspension, Q termination,‘ including Q proceeding Q which defective 
notice § alleged, must pp begun within one year after gig effective date o_f 113; 
expulsion, suspensiop, Q termination. 

~~~ 

~~~ 

~~

~ Subd. _4_l_, MEMBER LIABILITY. The expulsion, suspension, Q termina- 
tion Q‘ Q member does QQ relieve tlg member from obligations fl1_e member 
may have tp tl1_e corporation Q dueg, assessmentAs, Q fees Q charges f_og goods Q services. ~~

~
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Sec. 62. [317A.413] PURCHASE OF MEMBERSHIPS. 
If authorized jp it_s articles g bylaws, _a corporation may p_1_1y tl1_e member- 

ship pf _a member who resigns g whose membership i_s terminated [cg t_1'_l_§ 

amount and pursuant t_o ;l_1p conditions ir_1 gl_1_e articles 9; bylaws. 

Sec. 63. [317A.4l5] DELEGATES. 
5 corporation may provide ip it_s articles 9; bylaws g)_r delegates having 

some _o_r; gll tl_1e_ authority pf members. The articles 9; lylaws may s_et: forth 
provisions relating £9; 

(_1_) tl1_e_ characteristics, qualifications, rights, limitation_s_, apg obligations pf Q delegates, including their selection an_d_ removal; 
(_2_) calling noticing, holding, and conducting meetings pf delegates; mi 
Q) carrying pp corporate activities during and between meetings 9_f dele- 

gates. 

Sec. 64. [317A.431] REGULAR MEETINGS OF VOTING MEMBERS. 
Subdivision _l_._ FREQUENCY. Unless th_e articles prgbylaws provide other- 

wise, g corporation with voting members shall hold a_ regular meeting pf voting members annually. 

Subd. _2_. DEMAND BY MEMBERS. If a_ regular meeting pf voting mem- 
l;e_i;§ hgp pgt been hid during mg preceding 1; months, a_t least _5__Q members 
yv__iQ voting rights 9; t_e_n percent pf t_h_q members @ voting rights, whichever is 
l_e§§, _m_a_y demand g regular meeting pf members py written notice o_f demand 
given 19 mp president 9; gr; treasurer o_f E corporation. Within §_Q 51% 1f_t_eg 
receipt pf _tl1_e demand, th_e board shall cause g regular meeting pf members 19 IE 
called _ap_d_ lgi pp notice n_o la_t_e_r g1_a_r; _9_Q receipt _o_f ;h_e demand a_t 
t_h_e_: expense o_f @ corporation. _I_f t_l§ board fajils _t_g cause 3 regular meeting t_o_ 
pp called apt; held Q reguired Q tl_1§ subdivision, mg members making flip demand E gag mg regular meeting 13 giving notice Q required py section §1 
a_t t_l;§ expense o_f thp cor_'poration. 

_ 
Subd. §_. TIME; PLACE. 5 regular meeting 9_f members must l_)_e_: held a_t gap 

time a_r_1_(_i place stated _i_11 pg fixed i_n_ accordance with gig articles g bylaws. I_f g 
place is pg stated 9; i_f_‘ _a demand f_or a meeting i_s made under subdivision ;, t_l_1_e 
meeting must l_)_e held i_n _t_l_1_e_ county where th_e corporation’s rpgistered ofiice i_s 
located. 

Subd. 5 ELECTIONS; BUSINESS. _A__t_ _a regular meeting o_f members: 

(_I_) there must l_)§ §_I_l election pf successors @ directors elected py members who serve f_og gm indefinite term pi; whose terms have expired _o_r will expire 
before E next regular meeting pf fie members; 
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Q) th_e president and treasurer shall report o_n_ th_e activities and financial 
condition o_f 1;h_e cogboration; and 

Q) E members shall consider and a_ct ubon other matters _a_s may Q raised 
consistent with ’_t_l_1__e notice bf meeting requirements. 

Subd. ; EFFECT OF FAILURE TO HOLD MEETING. E failure t_o 
hold g meeting Q accordance with _a corporation’s articles 9_[ bylaws does bbt 
affect tl1_e validity bf _a corporate action. 

See. 65. [3l7A.433] SPECIAL MEETINGS OF VOTING MEMBERS. 
Subdivision L WHO MAY CALL. A corporation with voting members 

shall hold 3 special meeting o_f members: 

Q) Q gill 9_f _it_s board g bersons authorized t_o Q S_0 by _t_b_e articles 95 
bylaws; Q 

Q) if _a_t least §_Q members @ voting rights bg jag percent bf E members 
yv_itb voting rights, whichever i_s lbs; sign, date, brg deliver _tb E president g 
113; treasurer _(_)_n_C o_r more written demands Q‘ gig meeting describing tli_e pg 
I;Q’S_em.____WhiChi_ti_St_0l>§@ 

Subd. _2_= NOTICE. Within Q _cla_y_s after receipt o_f g demand £91; 31 special 
meeting from voting members, 115 board cause g special meeting tb 3 
called £1 b§_l_c_l_ gm notice _n_o E _9_0 gys receipt o_f"tl1_e demand a_t @ expense o_fbl_1b corporation. fi"tl1_e board @ _t_o_ cause g special meeting t_o E called 3&1 h_elb _a§ reguired by E subdivision 3 voting member making big 
demand _r_n_a_y ill fig meeting by giving notice under section Q a_t Qg exbense o_f 
gig cogboration. 

Subd. 3. TIME; PLACE. Sbecial meetings bf members may E held i_n Q 
bib 

gg‘ Qi§_st-ate a_t Q blace stated it; g fixed i_n accordance with tbg articles, 
bylaws, by by E president o_r tbb board. _I_f _a special meeting i_s demanded by 
gbg members, tfi meeting must be held i_n tbb county where 315 corporation’s 
registered oflice i_s located. 

Subd. $ NOTICE REQUIREMENTS; BUSINESS LIMITED. 13 notice 
9_f Q special meeting must contain 3 statement o_f t_l_1_e bugboses o_f th_e meeting. 1 notice r_nby 2_1_l_s_b contain other information required by _tb_e articles o_r bylaws g considered necessary g desirable by t_b§ board by by another person calling 
tbb meeting. Lhe business transacted a_t g special meeting i_s limited t_o tbg 
purposes stated within 115 notice 9_f th_e meeting. Business transacted 511 3 
sbecial meeting bbfi i_s bbt included i_n those stated purposes i_s voidable by by o_n 
behalf bf LIE coggoration, unless a_ll o_f gig members @ voting rights have 
waived notice bf _t_h_e meeting under section _6L 

Sec. 66. [317A.434] COURT-ORDERED MEETING OF VOTING MEM- 
BERS. 
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Subdivision 1. WHEN AUTHORIZED. T_hg district court _o_f tli_e county 
where 

_i_l_ 
corporation’s registered oflice i_s_ located may order g meeting ’_tp E held: 

(_l_) pp application gg‘ gg least fl)_ members gvgg voting rights o_r Q percent 
pf gig members fig voting rights, whichever i_s 1e:_ss_, pi; o_f another person 
entitled jig participate i_n glg annual meeting, 

g” 
g meeting _vgi_s p_o_t h_elg within 

gig earlier pf Q months gig _t_h_e gig o_f tli_e corporation’s fi_scgl yilr pg 1; 
months E it_s la_s1 meeting; pg 

(_2_) pp application 91' g voting member who signed g demand fig 3; special 
meeting valid under section gs pi; g person entitled _t_p ggg a_t special meeting 

g) notice 91' gig special meeting gag Qt given within _3__Q days after tli_e date 
t_hg demand _vs_/a_s delivered t_o g corporate oificer; g 

gig gi_e_ special meeting was n_o’t_ held Q accordance with tli_e notice. 
Subd. _2_. SCOPE OF ORDER. [lg c_o_igt_fly f_i§gigfi£e§fli_p12ggf§fi 

meeting, specify g record gigtg _fpg determining members entitled _t_9_ notice o_fg_rg1 
t_o y_o_tg gt gig meeting, prescribe gig form gn_d content 9_f_' tli_e meeting notice, fpg mg quorum required {pg specific matters t_o Q considered _ag gig meeting, 9; 
direct ggzg gig votes represented a_t gig meeting constitute g guorum fo_r action 
gi those matters, é_1g(_l enter other orders necessary t_o accomplish pg purposes o_f 
ggg meeting. 

Subd. §: COSTS AND ATTORNEYS FEES. I_f ggg court orders g1_ meeting, 
_i_t may also order tli_e corporation t_o pgy gig member’s costs, including reason- 
able attorneys fees, incurred tp obtain th_e order. 

Sec. 67. [317A.435] NOTICE REQUIREMENTS. 
Subdivision L TO WHOM GIVEN. Notice 9_t_‘ meetings 9_f members must 3 given _t_(_>_ eveg voting member gg _o_f_' fig record @ determined under section 

_6_8_: _Ifgi_g meeting _i_s Q adjourned meeting £1 ggg gtg, t;i_m_e_l _a_n_q pfiigg o_f t_lie_ 
meeting were announced g _th_e time 9_f adiournment, notice ig n_o't required 
unless g gm record gzgg fig fig adiourned meeting ig _gi_‘ must 3 fixed under 
section Q, 

Subd. _2_; WHEN GIVEN; CONTENTS. Ip a_1l gzgeg where a_t specific mini- mum notice period E gq been fixed py le1_vv_z gi_e notice {IE Q given g_t l_c_:g_s_t gig ggfi before th_e _c_l_a_’cg o_f th_e meeting. pg 3; shorter time provided ip Q 
articles 9; bylaws, gn_d pp; more gggp §_9_ giys before gig dLte_ o_f th_e meeting. 
I_h_e notice must contain gig date, time, gpg place o_f gig meeting, gn_d_ other 
information reguired gy tflg chapter. If proxies ggg permitted Q gig meeting, 
gig notice must gp inform members a_iid_ state gig procedure _ib_r appointing 
proxies. 

Subd. _.'§_. WAIVER OF NOTICE; OBJECTIONS. A member may waive 
notice 9_f g meeting o_f members. A waiver o_f notice _lgy g member entitled _tg 
notice ig effective whether given before, _2$ 9_r after me; meeting, §._1'fl whether 
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given i_n writing, orally, gr py attendance. Attendance py Q member Q_t_ Q meeting 
_iQ Q waiver _o_f notice 9j'tl1_at meeting, unless _t_@ member obiects _a_t th_e beginning 
o_f QQ meeting Q th_e transaction Q" business because QQ meeting Q Q lawfully 
called 9_1; convened, o_r obiects before Q Q o_n Q i’t_err_1 o_f business because t_l1c.=._ 

itfln_ rgy pg lawffly Q considered Q‘; Q meeting Q51 _11_()’t participate i_n 

jt_lQ consideration Q QQ Q; a_t Qa_t meeting. 
Sec. 68. [317A.437] RECORD DATE; DETERMINING MEMBERS ENTI- 

TLED TO NOTICE AND VOTE. 
Subdivision L DETERMINATION. [IQ board QQy Q; Q QQQ n_ot pug 

til Q day; gr Q shorter gig: period provided i_n QIQ articles Q1; bylaws, before 
_tfi‘fll_]§ o_f Q meeting _o_f members Qs_ Q3; QQQ fgp‘ flip determination 9_f_' th_e 

members entitled Q notice o_f _2m_cl entitled Q v_oQ Q Q3 meeting. When Q dQte_ 
i_s §Q fixed, Qrlly voting members pp E gl_at_e QQ entitled Q notice p_fE 
permitted Q vote Q1 that meeting o_f members. 

Subd. A ADJOURNED MEETING. {Q} A determination o_f members 
entitled Q notice a_n_d_ Q yofi a_t Q members_h_ip meeting i_s effective Q; a_n 
adjournment o_f'tl1_e meeting unless ;l_1Q board Qrgs Q Qe_w Qfi f9_r determining 
t_h_Q right Q notice all Q vote, which Q must Q9 i_f QQ meeting _i_§ adjourned Q 
Q d_aQ _rQ)Q 3%; Q Qf_t_e_r Qe_ record @ Q determining members entitled 
Q notice o_ftl_1Q original meeting. 

(Q) If Q court orders Q meeting adjourned Q Q gi_a1‘t_e pig Q_a_n L;__Q_ Qyg E dag fprg Q QQ original meeting, it fly provide Lit ‘th_e original record 
dai Q; notice gig voting continues _i_Q efiect Q‘ it QQy Q Q. Ifl record _(_la_t<e fg 
notice a_r1d_ voting. 

Sec. 69. [317A.439] MEMBERS’ LIST FOR MEETING. 
Subdivision 1. PREPARATION. After fixing Q record date f_og notice o_f 

and voting a_t Q rneetig, Q corporation shall prepare Q1; alphabetical IQ; pf jt_h_e 
names of its members who are entitled to notice and to vote. The list must 
show Q2 address 2_1_I_l_C_1 numb; o_f votes—each me%r__i_§ entitle'cl—Q_:/_ote Q; 
Q; meeting. 

Subd. 2. INSPECTION. flip li_st pf members must 3 available Q_r_ inspec- 
Qo_n py Q member Q voting rights Q QIQ pugpose o_f communication _vs/iih 
other members concerning th_e meeting, beginning tflp business d_aQ after Qt; 
meeting notice i§ given ail continuing through t_h_e meeting, Q t_h_e; co§poration’s 
registered Lflicg o_r a_t Q reasonable place identified i_n 1Q meeting notice i_n th_e 
Qigy where QQ meeting Q hp l_1Qk; [IQ lig fig Est Q available Q1 t_h_§ 

meeting. A member, Q member’s agent, Q‘ attorrgl _i_§ entitled Q written 
demand Q inspect _a_rQl Q Qppy t_lQ Qs_t_, a_t Q reasonable 1:i_1r1Q _an_d Q_t_ §_1_e_ member’s 
expense, during fig period i_t i_s available £9; inspection a_nd a_t Qny gi;n_Q during 
jt_lQ meeting Q; E adjournment. 

Subd. Q ENFORCEMENT. Ift_l_1Q corporation refuses Q allow Q member 
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with voting rights, mp member’s agent, pr attorney pp inspect _t_lm E o_f mem- 
bers before pg Q; mg meeting, t_h_e district court o_f t_hp county where Q corporation’s 
registered office is located, pp application o_ftl1_e member, may: 

Q) order t_h_e_ inspection m copying a_t me corporation’s expense; 
(_2_) postpone the meeting until gm inspection 9; copying i_s complete; 9_r_' 

(3) order th_e cor_'poration _tp pQy m_e member’s costs, including reasonable 
attorneys fees, incurred tp obtain gm order. 

Subd. 5 EFFECT OF FAILURE TO COMPLY. Unless Q written demand 
t_Q inspect Q_r_1_q mpy Q membership §s_t h_a§ been made under subdivision _2_ before 
t_h_p membership meeting Qm1_ Q corporation improperly refuses t_o comply w_it_l_; 
t_l1e_ demand, refusal, m failure t_g comply _w__im til section m>_e_s Qt mg 
validity _o_f action gem Qt_ mp meeting. 

Subd. _§._ IMPROPER USE PROHIBITED. A member, agent, _Q_I_‘ attorney 
yv_l_1p gQip§ access pp Q membership l_is_t under tfl section mQy M u_w m g_i_\m m 
another fo_r _u_sg gm membership lip; f_o§ Qpy pumose E Q proper pu_r- 
pose. Upon application pf mg corporation, th_e district court may issue Q p_rotec- 
tile order m‘ order other relief necessary t_o enforce _th_i_s subdivision. 

Sec. 70. [317A.441] RIGHT TO VOTE. 
Unless ;h_e articles o_r bylaws provide otherwise, each member with voting 

rights _i§ entitled 19 o_ne_ vote g each matter voted pp lg _t_lm members. I_f Q membership stands m‘ record in the names of two or more persons, their acts 

(_1_) i_f only _o_ng votes, mg Qm binds Ql_l_-, Qpg 
Q) i_f more than gg votes, _’ch_e vote must 3 divided mg Q p_r_g r_atQ basis. 
Sec. 71. [3l7A.443] ACT OF THE MEMBERS. 
Subdivision L GENERAL. Unless this chapter _o_r §h_e articles 9; bylaws 

reguire Q greater y9_t_e m voting _by class, Q‘ Q quorum i_s present, 9; g‘ Q quorum E been present a_t Q meeting, tl1_e aflirmative yme pf jtfi majority _o_f t_lm members yv_i1h_ voting rights present mg entitled t_o vote, which must Ql_sp pp Q 
maiority 9_i_‘ me required guorum, _i§ E Qgt o_f mg members. A bylaw amend- ment gg increase 9_r decrease 1:h_e _\£te_ reguired Lg; Q member action E»; "Q 
approved py gm members. 1 

Subd. _2_, METHODS. Unless otherwise provided m t:h_e articles o_r bylaws, members my mg action Qt Q meeting b_y voice _o_1_‘ ballot, py unanimous action 
without Q meeting under Section Q, _by written ballot under section 3 9_r_ py 
electronic communication under section E, 

Sec. 72. [3l7A.445] UNANIMOUS ACTION WITHOUT A MEETING. 
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Ap action required 9; permitted t_o Q taken a_t 3 meetmg o_f t_h_e members 
pigy Q taken without g meeting py written action signed py gg o_f tli_e members 
entitled t_o Q _o_r_1 t_lia; action. Lhe written action i_s effective when it lis been 
signed by gl_l o_f those members, unless a_t different effective gn_1_e § provided _ip 
t_}_l_Q written action. When gig chapter requires Q certificate concerning _a_r_1 action 
19 Q Q _w_iQ LQ secretagy 9_f st_at_§:_, E oflicers signing _t_h_e certificate {Qt 
indicate tl_1_aj EQ action yfi taken under t_l;i_s section. 

Sec. 73. [317A.447] ACTION BY WRITTEN BALLOT. 

(_a) Except Q provided Q paragraph (g) gig unless prohibited Q limited by 
’th_e articles Q bylaws, ap action t_l;1_a_t Qay Q taken at _a regular 9_1_‘ special 
meeting o_f members Qy Q taken without _a meeting if th_e corporation mails Q 
delivers a written ballot t_o §Lfl'y member entitled t_o v_o‘c§ pp th_e matter. 

(Q) _A_ written ballot must: 

Q) s_et forth each proposed action; and 
Q)‘ provide Q opportunity jig vote Q Q against each proposed action. 
(g) Approval py written ballot under Qi_s section i_s valid _()_r1ly when 1Q 

number o_f _vQe_s_ cit _by ballot equals Q exceeds tl1_e quorum required _t_g Q 
present a_t g meeting authorizine Q action, _a_r£l gig number o_f approvals eguals Q exceeds _tl1_e number o_f votes mat would Q required t_o approve _tQ matter at 
g meeting gt; which t_h_e total number o_f votes g§s_t EELS t:h_e §a_IQ § ;h_e number _o_f Q pap; py ballot. 

(Q) Solicitations E votes py written ballot must: 
Q) indicate Q9 number 9_f responses needed t_o meet Qe quorum require- 

ments; 

Q) state :t_Q percentagg pf approvals necessary 19 approve each matter other 
than election 9_f directors; and 

Q) specify fig time by which Q ballot must Q received py t_h_e cogporation ip 
order _tp Q counted. 

jg) Except gp otherwise provided Q Q articles Q bylaws, _a written ballot 
may n_ot Q revoked. 

Sec. 74. [3l7A.449] ACTION BY ELECTRONIC COMMUNICATION. 

(g) A conference among members py _a means o_f communication through 
which gh_e participants _r_n_ay simultaneously hQ1; Q Q during tl1_e confer- 
§_pQ a_ meeting pftl1_e members, if_’d1_e same notice i_s given o_f t_Q conference 
gig would Q required f_og p meeting §n_d Q‘ th_e number o_f persons participating i_n 
th_e conference i_s_ _a quorum. Participation i_n a_ meeting l_)y Q means i_s person- 
a_l presence Q tQ meeting. 
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Q) _A_ member _rr_1Qy participate Q Q meeting o_f QQ membersQp Qy Q means 
o_f communication through which t_h_e_ member, other persons participating, Q_nQ 
Q_ll_ persons physically present a_t th_e meeting Qgy simultaneously fig each other 
during Qe meeting. Participation Q Q meeting Qy th_is means i_s personal pi-QQ 
e_n_c_q Qt _t_lQ meeting. 

Sec. 75. [317A.451] QUORUM. 
Subdivision 1. NUMBER REQUIRED. Unless otherwise provided ifl t_lQ 

articles Qr_ bylaws, Q quorum Q Q meeting pf members _i_§ _t_ep percent o_f Qp members entitled Q vote Q1 Qt; meeting. 
Subd. _2_. ACTION. {Q} Except a_s provided Q paragraph Q), Q quorum i_s 

necessapy Qr_ Qt; transaction pf business a_t Q meeting o_f members. l_f Q quorum 
i_s Qqt present, Q meeting may Q adjourned from time Q time Q that reason. 

Q) if Q Quorum _h_a§ been present Q_t_ Q meeting Qg members have withdrawn 
from Qt; meeting S_Q that le_s;s» than Q quorum remains QQ members gill present may continue Q transact business until adjournment. 

Sec. 76. [317A.453] PROXIES. 
Subdivision 1. AUTHORIZATION. if Qt; articles Q bylaws permit goxy 

voting, Q member may appoint Q proxy Q vote 9_r otherwise _a_<:t @ th_e member 
py signing _:Q appointment form either personally Q‘ py Qp attorney-in-fact. 

Subd. Q EFFECTIVE PERIOD. Q appointment 9_f Q proxy i_s effective when received py t_h_e secretagy 93 other oflicer Q‘ agent authorized Q tabulate 
votes. A_I_l appointment i_s valid Q Q months unless Q different period i_s 
expressly provided Q t_lQ appointment form provided, however, E Q proxy i_s 
Q9_t valid _f_'_cQ more QQQ three years from i_t_s QQ o_f execution. 

Subd. Q REVOCATION. Ap appointment 9_f Q proxy Q revocable py t_lQ member. Appointment _Q_f_' Q proxy i_s revoked py Qp person appointing QQ proxy Q5 
(_1_) attending Q meeting and voting Q person; Q; 
Q) signing Q1_c_l delivering Q fry secretary Q other officer 9; agent autho- 

rized Q tabulate proxy votes either Q writing stating that _t_l_i_e_ appointment o_f t_h_e 
proxy i_s revoked Q; Q later appointment form. 

Subd. 5 DEATH. _Il_1_§_ death pg incapacity 9_f_‘ tl1_e member appointing Q proxy Q9_e§ Qo_t affect jtfi right _c_>1‘tl1_e corporation Q accept Qt; proxy’s authority 
unless notice 91‘ ‘th_e death 9; incapacity i_s received py Q9 secretapy 9_r other 
officer 9_r_' agent authorized Q tabulate votes before QQ proxy exercises authority under 1;h_e appointment. 

Subd. §_. ACCEPTANCE OF VOTE; LIABILITY. (Q) Subject Q section 7_7 
Qpg Qp express limitation pp QQ proxy’s authority appearing pp QQ _iQpQ o_f _t_lQ appointment form, Q corporation i_s entitled Q accept Qe proxy’s ypQ p_r_ other 
action Q QQ_t_ pf ‘die member making t_h_e appointment. 
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Q) lhg E o_f g proxy i_s g1_i_zg, binding, a_ng pg subject t_o challenge, pg; 
ggg proxy i_s liable g)_ tfi member Q damages resulting from e_1 failure g)_ exercise 
_t_li_e proxy 9_r from _8._Il_ exercise o_f gig proxy i_n violation o_f gig authoritl granted Q fig appointment. 

Subd. 6. MULTIPLE PROXIES. Unless th_e appointment specificzfl pg; 
vides otherwise, g“ two g more persons §r_e appointed Q proxies Q‘ 3 member: 

Q) gily one o_f them may vote g each item o_f business i_n accordance with 
specific instructions contained _ip gig appointment; g 

Q) i_f Q specific instructions Q contained i_i_i_ th_e appointment with respect 
t_o voting gig g particular item o_f business, g maiority gf fig proxies have gig 
authority conferred py th_e instrument. I_f gig proxies g_r_e equally divided, they 
share gg vote egually. 

Sec. 77. [317A.455] CORPORATION’S ACCEPTANCE OF MEMBER 
ACT. 

Subdivision _1_, NAME OF MEMBER. I_f jg name signed gr; g v_otg, 
conseng waivg, gg proxy appointment corresponds 19 th_e record name o_f g 
membeg fie corporation g‘ acting Q good faith fliy accept th_e vote, consent, 
waiver, g proxy appointment _2_in_d gi\r_e g effect gg gig _agt pf th_e member. 

Subd. _2_. NAME OTHER THAN MEMBER. Unless tli_e articles 9; bylaws 
provide otherwise, _i_f th_e name signed o_n g vote, consent, waiver, Q‘ proxy 
appointment dig n_ot correspond jg fie record name o_f g membeg fig corpora- @ i_f acting i_p good faith mgy accept gig votg, consent, waiver, gg proxy 
appointment Q1 gfl it effect gs tli_e a_ct o_f gig member 

Q) gig member i§ a_n entity and t_hg name signed purports t_o lg: that o_f gp 
oflicer g agent pf th_e entity,‘ 

Q) t_lie_ name signed pu1_‘ports Q b_e_ fig; o_f gig administrator, guardian, g 
conservator representing tli_e member gng, g‘ gi_e cor_'poration reguests, evidence 
91” fiduciai_'y status acceptable t_o mg corporation gig been presented yv_ig respect 
19 t@ vmg; consent, waiver, gr proxy appointmeig; 

Q) tli_e name signed pugports t_o pg that o_f g receiver gig trustee i_n bankrupt- 
gy o_f tli_e member, and, 

g‘ 
t_l1_e corporation requests, evidence o_f this status 

acceptable t_o tfi corporation pg been presented with respect t_o th_e vote, con- 
sent, waiver, Q proxy appointment‘, 

(:1) tli_e name signed pugports tg ge_ that _o_f_’ 2_i pledgee, beneficial owner, Q 
attorney-in-fact gg‘ fig member and g‘ gig corporation request; evidence accept- 
able t_o @ corporation 9_f gig signato§y’s authority tg sign Q gig member lifi 
been presented with respect t_o fig vote, consent, waiver, g proxy appointment; 
91 

Q) two gg more persons hold _t_l§ membersm §.__S_ cotenants Q‘ fiduciaries 
and gig name signed }211I_‘Q0l'tS t_o pg tl1_e name o_f 2_1‘g least ggg o_f gig coholders 
and th_e person signing appears 19 gg acting O_l‘l_ behalf o_f 511 gig coholders. 
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Subd. §_._ REJECTION OF VOTE. _'[l_ip corporation pg reiect Q vote, 
consent, waiver, Q proxy appointment if tpp secretary Q other officer Q agent 
authorized t_9_ tabulate votes, acting Q gQ)g fa_itp, @ reasonable l_)Q1S_I§ fpr doubt 
about 3119 validity Q‘ th_e_ signature pp A Q about th_e signatoi_'y’s authority t_o _s_igp 
for the member. 

Subd. 5l_. LIABILITY. lhp corporation Q it_s oflicer Q agent yygq accepts Q 
rejects Q % consent, waiver, Q proxy appointment i_n gppd Q a_ng ip 
accordance \_N_it_h §h_e standards _o_f mg section jg pg; liable _ip damages t_o pl_1_e_ member Q tfi consequences 9_f Qe acceptance Q reiection. 

Subd. _5_. VALIDITY OF CORPORATE ACTION. Corporate action based 
pp thp acceptance Q reiection Q‘ Q vote, consent, waiver, Q proxy appointment 
under gig section jg valid unless Q court pf competent jurisdiction determines 
otherwise. 

Sec. 78. [317A.457] VOTING AGREEMENTS. 
(Q) I_o_ fl1_e_ extent permitted Q gig articles Q bylaws, t_v\_/Q Q _n_QrQ members 

pi_Qy provide _fb_r 11_9__vy fl1_e_y yv_ifl yptp py signing Q agreement Q th_at pugpose. 
Ap agreement pi_Qy Q yQli_d_ Q Q period Q‘ pp Q tpp years. :l‘__hp agreement Q1_1_s; 
have Q reasonable purpose consistent @ ‘cl1_e co1_‘poration’s purposes. 

Q_)_) A voting agreement created under t_l_1_i§ section i_s specifically enforceable. 
(p) A voting agreement is n_ot effective until Q i_s filed with _th_e cogporation. 
Sec. 79. [317A.461] BOOKS AND RECORDS; FINANCIAL STATE- MENT. 
Subdivision _1_, ARTICLES AND BYLAWS; MINUTES. A corporation 

shall keep Qt it_s registered office correct Q_npi complete copies 9_f it_s articles QIQI 
bylaws, accounting records, Q_n_d minutes pf meetingg pf members, board 9_t_‘ 

directors, and committees having a_ny o_f Q9 authority Q‘ E board Q directors. 
Subd. A INSPECTION. A member Q fig agent Q attorney Q‘ Q member, may inspect a_ll books Q1_c_1 records Qr1_¢1 voting agreements _i_'o_r Q_r_1y proper pugpose 

Q1; a_ny reasonable time.

~ 
Subd. 1, FINANCIAL STATEMENT. Upon reguest, Q copporation Mill 

g_i_yQ tl_1_e_ member Q statement showing 1:3 financial result Q‘ a_ll operations Qr_i_d 
transactions affecting income Qpg surplus during i_t_s l_a_s_t_ annual accounting peri- 
pg Qp<_1 Q balance sheet containing Q summag o_f i_t§ assets Qrgl liabilities Q Q" 
t_h_<_e closing @ Q‘ gpg accounting period. 

Sec. 80. [317A.467] EQUITABLE REMEDIES. 
I_f Q corporation Q Qp oflicer Q director Q‘ Q; copporation violates th_i:s 

chapter, Q court Q this state, i_n Qp action brought py Q least 5_O_ members with 
voting rights Q E percent _o_f ;l_ip members with voting rights, whichever i_s less, Q bl L133 attorney general, may grant equitable relief Q considers ju_st aid 
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reasonable Q t_l1c=,_ circumstances and award expenses, includipg attorney fees and 
isbursements _tp th_e members. (1 

LOANS; OBLIGATIONS 

Sec. 81. [3l7A.50l] LOANS; GUARANTEES; SURETYSHIP. 
Subdivision L PREREQUISITES. A cogporation may lend money t_o, 

guarantee o_r pledge itg _assets Q security _f_o_r Q obligation pf, become Q surety 
fpg, g otherwise financiallj assist Q person, Q‘ ghp transaction, g Q class pf 
transactions Q which tm transaction belongs, is approved py t_l_1§_ board and: 

Q) _i_§ _ip thp usual and regular course g activities o_fg1Q coi_'poration', 
Q) i_s with, 9_r @ tlg benefit _c_>_l_‘, Q related organization, Qp organization 31 

which QQQ corporation E Q financial interest, Q person @ whom t_h_e_ corpora- 
ti_oI_1_ E Q relationship i_n th_e course 9_f it_s activities, pr Qp organization t_o which 
fl1_(_3_ cogporation _h_Q§ th_e power t_o make donations; 

Q) i_s with, g fg §l1_e benefit pf, a_n officer, director, g employee pf _t_h_e 
co1_;poration g Q related organization, and i_s authorized under subdivision g, g 

(A) subject tp subdivision g, E been approved py two-thirds o_f thp mem- 
bers with voting rights _(E,_ if there a_n: pp members with voting rights, py 
two-thirds pf @ board. 

Subd. A LIMITATION ON LOANS AND GUARANTEES FOR OFFI- 
CERS, DIRECTORS, AND EMPLOYEES. A corporation giy _r_1pt 1 money Q g guarantee @ obligation pf Q director, oflicer, pr employee o_f _t_h_e corpora- 
gipp g Q related organization, pr 9j'tl1_e spouse, parerfi, children £1 spouses o_f 
childrerg brothers Qng sisters 9; spouses o_f brothers Qpd sisters o_f 33 director, 
officer, g employee, unless fig Q; o_r guarantee fly reasonably pg expected, it; E judgment o_ftl1p boarg tp benefit tl1_e corporation. I_f Q Log 93 guarantee _i_§ 

made i_n violation pf Lis subdivision, t_l1_e borrower’s liabig pp fie lLan _i§ 

n_ot aflected. Lire oflicers gl directors w_hp make Q 1223.3 i_n violation o_f _th_fi 
subdivision g assent t_o i_t a_r§_ iointly E severally liable f_or it_s repayment. Tpis 
subdivision _d_o_e_s n_ot prohibit Qp advance pf money Q expenses authorized py 
section §3_. 

Subd. 3. INTEREST; SECURITY. A loan, guaranty, surety contract, g 
other financial assistance under subdivision 1 o_r _2_ may Q with 9_r without 
interest and may be unsecured g secured. - 

Subd. A BANKING AUTHORITY NOT GRANTED. This section does 
po_t grant authority tp Q91 Q Q bank o_r t_o car1_'y 9p Qe business o_f banking. 

Sec. 82. [3l7A.505] ADVANCES. 

A cogporation fly, without Q _vo_t<: ;o_t_'tl1_e directors, advance money tp i_t_s_ 

directors, officers, employees, o_r agents _t_p cover expenses flit Q reasonably b_e_ 
anticipated t_o _l_)__e_: 

incurred py them i_n _t_l_1§ performance pf gig duties a_ng Q‘ 
which grey would pg entitled t_o reimbursement i_n _t_l§ absence pf a_n advance. 
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Sec. 83. [317A.521] INDEMNIFICATION. 
Subdivision 1. DEFINITIONS. _(Q) IE purposes pf E section, 113 terms 

defined ip _t_l_ii_s subdivision have th_e meanings given them. 

(13) “Corporation” includes Q domestic o_r foreign corporation t_lQt yfls ply; 
predecessor o_f E corporation referred pg i_n gig section i_n Q merger, consolida- 
tion, g other transaction i_n which tl1_e predecessor’s existence ended upon com- 
pletion 9_f _th_e_ transaction. 

(9 “Official capacity” means: 

(_1_) with respect 19 Q director, t_l_1_§ p_osition o_f director i_p Q corporation; 

Q) with respect t_o Q person other than Q director, pig elective pg appointive 
ofiice o_r position held py E oflicer, member pf Q committee pi_‘tl1_e board, 9; mp 
employment relationship undertaken bl Qr_1_ employee 91111;: corporation‘, and 

Q) yv_i1lQ respect t_o Q director, oflicer, g employee pf _th_e_ corporation who, 
while Q director, officer, pr_ employee o_f gig corporation, i_s pg Lew sewing Qt flip 
request Q‘ t_hQ corporation _o_r whose duties i_n jt_hQ_t position involve 9; involved 
service 2_1§ Q director, officer, partner, trustee, employee, pg agent o_f another 
organization 9; employee benefit plan, ;h_e position 9_t_‘ malt person §_S_ Q director, 
officer, partner, trustee, employee, 9;‘ agent, Q§ th_e ggg __1’r_1aJ pg, o_f t_h_e ghpr 
organization _Ql_‘ employee benefit plan. 

(£1) “Proceeding” means Q threatened, pending, _o_r_ completed civil, criminal 
administrative arbitration, 9_x_' investigative proceeding, including Q proceeding 
py pg i_n th_e right pf thg cogporation. 

(E) “Special legal counsel” means counsel who has not represented 33 cor- 
poration Q; Q related organization, 9; Q director, officer, member pf Q committee 
9_f the board, 9; employee whose indemnification i_s i_r_1 issue, 

Subd. ; INDEMNIFICATION MANDATORY; STANDARD. (Q) Subject 
t_o subdivision 544 Q corporation shall indemnify Q person made g threatened 19 Q made Q party t_o Q proceeding py reason o_f _t_h_e former 9; present oflicial 
capacity o_f flip person against judgments, penalties, fines, including, without 
limitation, excise taxes assessed against th_e person @ respect tp Qr_1 employee 
benefit pl_ar_1, settlements, E reasonable expenses, including attorneys E Qpg 
disbursements incurred Q flip person _i_r_1 connection _vyith_ fig proceeding, i_§, 

yv_i1l_1 respect t_Q th_e g:_t_s_ o_r omissions 9_l_‘ _t_h_e person complained pf Q t_l3Q proceed- 
_ipg, _t_l1§ person: ‘ 

Q) _l_1_Q§ _I_19_t been indemnified py another organization g employee benefit 
plan f_og mg same liability described i_n gh_e_ preceding paragraph with respect Q 
the same acts g omissions; 

(Q acted i_n good faith; 
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Q) received Q improper personal benefit £1 section g5_, i_f applicable, @ 
been satisfied; 

(5) Q gig case Q‘ g criminal proceeding, gig pg’; have reasonable cause Q 
believe _tli_e conduct gag unlawful; Qig 

(_5_) Q gig _ca_se o_f2_1_cg Q omissions occurring Q Qg official capacity described Q subdivision _1, paragraph (9), clause Q) Q (_2_)_, reasonably believed tQ1_t gig 
conduct w_a§ Q gig E interests o_f gig co_1_‘poration, Q Q t_l;g gQe_ Q‘ gct_s Q 
omissions occurring Q gQ oflicial capacity described Q subdivision 1, paragraph 
Q), clause Q), reasonably believed E gig conduct _VES_ po_t opposed Q gig@ 
interests Q‘ gig cogporation. gth_e person’s ggt_s_ Q omissions complained Q‘Q 
th_e proceeding relate Q conduct Q g director, oflicer, trustee, employee, Q ggegt 
o_f a_n employee benefit pla_n, _t_h_e_ conduct i_s n_o; considered Q Q opposed Q th_e 
gag; interests o_f tl'i_e cogporation _i_i_° Q person reasonably believed E th_e 
conduct V_V§§ Q gi_e lge_s_t_ interests o_f gig participants Q beneficiaries o_f t_h_e 
employee benefit plan. 

Q) The termination o_f g proceeding by judgment, order, settlement, convic- 
tion, Q upon g plea o_f nolo contendere Q jg eguivalent does not, o_f itself, 
establish that gig person @ _rQt_ meet _t_lQ criteria Q gig subdivision. 

Subd. _3_._ ADVANCES. Subject Q subdivision 4_1, i_f g person i_s_ made Q 
threatened Q pg made g party Q g proceeding, gi_e person Q entitled, upon 
written request Q gig corporation, Q payment Q reimbursement py Qq coQora— 
tfl Q reasonable expenses, including attorneys fgcg Qig disbursements, incurred 
l_3y ggg person Q advance o_f th_e gngl disposition Q‘ E proceeding: 

Q) upon receipt _l_i_y Qg corporation o_fg written afiirrnation l_)y gig person Q‘ 
g g9_og _i_‘gi‘t_h belief Q91 @ criteria E indemnification Q subdivision g 11% 
gge_n_ satisfied gpg g written undertaking py gig person Q repay th_e amounts 
Qig Q reimbursed py tli_e corporation, p“ i_t determined gi_a_t_ Qg criteria f_(_>_r 

indemnification Qiyg po_t l_)ee_n satisfied‘, Qig 

Q) after g determination that gig facts then known Q those making tli_e 
determination would _1Q’g preclude indemnification under fig section. 

The written undertaking required l_)y clause Q) Q gp unlimited general 
obligation Q‘ th_e person making Q _l_)gt need n_ot_ _b_e secured and must l_3g accept- 
e_d without reference Q financial ability Q make gig repayment. 

Subd. Q PROHIBITION OR LIMIT ON INDEMNIFICATION OR 
ADVANCES. _’I‘_h_e articles Q bylaws Qgy prohibit indemnification Q advances 
_o_f expenses reguired _by ggg section Q Qay impose conditions 0_I1, indem- 
nification Q advances o_f expenses Q addition Q gig conditions contained Q 
subdivisions _2_ §Qi § including, without limitation, monetary limits Q indem- 
nification Q advances o_f expengeg, i_f gig conditions apply egually t_o a_ll persons Q Q a_ll persons within g given gsg, A prohibition Q limit o_n indemnification Q advances Qgy Il_01 gpply Q Q affect tli_e right o_f _a_ person Q indemnification 
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_o_r_ advances o_f expenses 111 respect t_o Qc_ts_ _o_r_ omissions p_f t_l1e person occur~ 
pipg before effective 512$ 9_f Q provision i_p 115 articles pig gi_e gla_te o_f adoption 
o_f Q provision i_n_ g1_e_ bylaws establishing gig prohibition o_r limit pp indem- 
nification p_i; advances. 

§ubd. §_. REIMBURSEMENT TO WITNESSES. Ih_i§ section @S_ n_ot 
reguire, g limit Q9 ability o_f, Q corporation pg reimburse expenses, including 
attorneys E QC) disbursements, incurred py Q person i_n connection yfl gi 
appearance g Q witness i_p Q proceeding Qt Q pig when gip person @ p_9_t b_<:e=_ri made 9; threatened 39 pg made Q gty 39 Q proceeding. 

Subd. Q DETERMINATION OF ELIGIBILITY. (Q) Determinations ffi t_o_ 
whether indemnification pf Q person _i§ required because mg criteria s_et forth i_n_ 
subdivision g ggyp been satisfied Qr_ig_ whether Q person i_s entitled t_o payment pi; 
reimbursement pf expenses _i_I’_l_ advance pf gp §1n_al disposition o_f Q proceeding 
under subdivision 3 must Q; made: 

Q) py _th_e board py Q maiority pf Q quorum; directors who Q: g tlr1_e time 
parties 19 gig proceeding fig rg counted [o_r determining 3 majority pg gig 
presence pf Q guorum; 

(2) if Q quorum under clause (Q cannot Q obtained, bl Q maiority o_f Q committee pf gg board, consisting solely o_f tflg 95 ;n__c_>r_e directors _n_o_t Q_t fie time parties 19 gig proceeding g1_u_ly designated gp fit _i_I_l gig matter l_)y Q majority 
o_f gip fgll board including directors _w_h_o Q_r_e parties; 

Q) i_f Q determination i_s po_t made under clause Q) pg Q), bl special l_ega_1 
counsel, selected either py Q maiority pf gig board _0_I’ Q committee gy y_o_tQ under 
clause (_1_) g _(_2_) 9_r, i_f tli_e reguisite guorum pf gi_e_ fu_ll_ board cannot pg obtained 
Q_n_q t_l§ committee cannot pp established, ‘py Q maiority pf gig fu_ll board includ- mg directors glgp a_re_ parties; ” 

(5) i_f Q determination is not made under clauses (_1_) 19 Q), by me; members 
with voting rights, other than members who Qr_e parties jtp gig proceeding; 9_r_ 

(_5_) i_f Qr_i adverse determination § made under clauses Q) t_o (3) g under paragraph gp), 9_i; i_f n_o determination i_s made under clauses Q) t_o (3) 9_r under paragraph gp) within pg days after g;_e_ termination o_f Q proceeding _o_r after Q 
request £95 Qp advance o_f expengsz py Q court i_n gig state, which m_ay pg th_e 
court _i_p which gp proceeding involving th_e person’s liability t9_o_k place, upon 
application pf mg person _agd_ notice th_e court requires. 

fl21fli£f_1_P.__r6S ectt_0ai9__erson1v_fi9i_s2g§aL1_dW_2w9_0_t§1L1nt.tin§9Ifl1_ea_c1§ 
9_§ omissions complained pf i_n tfi proceedings, Q director, officer, Q‘ person 
having, directly _o_r_‘ indirectly, gi_e power Q direct _cg cause th_e direction pf gg management _o_r policies pf gig corporation, g1_e_ determination whether indem- 
nification _o_f Lis person i_s required because th_e criteria i_n subdivision 2 have 
tier; satisfied Q_iy;_l whether gig person i_s entitled 39 payment o_r reimbursement 
9_f_' expenses i_n advance 9_f gip gr_iQl disposition _o_f Q proceeding under subdivision 
_2) gay pp made by §1_I_1 annually appointed committee 91‘ 113 board, having a_t 
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least._ope_ member who _i_§ Q director. The committee shall report gt least annua1~ 
ly gp th_e board concerning _it§ actions. 

Subd. ]_. INSURANCE. A corporation may b_uy _21n_d maintain insurance o_n 
behalf o_f z_1 person ip gig person’s official capacity against liability asserted 
against 2_1n_d incurred py 1:h_e person i_n _<_)_1_' arising from flit capacity, whether o_r Q _t_l§ cogporation would have been required tp indemnify t_l1e_ person against 
t_l§ liability under pg section. 

Subd. g DISCLOSURE. A corporation @ members will; voting rights 
th_at_ indemnifies _9_1_' advances expenses t_o p person under gis section ip connec- 
t_io_p @ Q proceeding py 95 Q behalf o_f tpe cogporation $131; report _t__g me 
members ip writing flip amount pf tlip indemnification Q‘ advance a_r_1_g1_ tp whom 
app o_n whose behalf fl yvg Q pg t@ pile pg_x_t meeting pf members. 

Subd. 9. INDEMNIFICATION OF OTHER PERSONS. This section does 
n_ot_ limit gig power Qfa corporation £9 indemnify other persons. 

MERGER; CONSOLIDATION; TRANSFER 

Sec. 84. [317A.60l] MERGER, CONSOLIDATION, OR TRANSFER. 
Subdivision _1_. MERGER OR CONSOLIDATION. Two 9; more co;pora- 

tions may merge 9_r consolidate, resulting Q a single cor_‘poration subject tp t_l‘1i§ 
chapter. A merger pg consolidation must E made 2_1§ provided _ip sections §§ t_o% 

Subd. A TRANSFER. A corporation may §_efl, lease, transfer, g dispose _o_f 
a_H g substantially gl_l _c__)_f it_s property a_nd assets under section3 

Subd. 1 NOTICE TO ATTORNEY GENERAL. _I_f applicable, p co1_‘pora- E shall comply with section 1_l_§ before Q may merge pg consolidate g transfer 
pg 95 substantially gl_l 9_f i_t§ assets. 

Sec. 85. [3l7A.61l] PLAN OF MERGER OR CONSOLIDATION. 
A plap o_fmg1_‘gpg g consolidation pit pcgtfl 
Q) E names _o_fQ1§ corporations proposing t_o _rn_<argg 9_r consolidate; 
Q) fi_h§_ fly o_f _t_l§ surviving g pm cogporation; 
Q) Q9 ;e_r1p§ a_n_g1_ conditions pf t_l;_e_ proposed mgrggg pg consolidation; 

(fl) Q t_h_e_ case o_fg1_ merger, ’th_e manner and basis p_f converting fig member- 
ships o_f _t_l§ constituent corporations into membership_s o_f t11_e surviving co1_‘pora- 
tion 9_r pf fly other cogporationg 

Q) _i_r_; _th_e case pf 3 merge; g statement o_f amendments t_o Q1}; articles pf Q; 
survivin co oration ro osed as art of the mer er‘ ._.:_S __YL._.__ 2.19.: __ P___ _ _.._ _Li 
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(Q) i_ri gig case pf Q consolidation, t_hp provisions required pp section 19 jcp 
pg _s_e_t E i_n 33 articles o_f tl1_e new cogporation; and 

(1) other provisions with respect tp _tpe_ proposed merger 93 consolidation 
that Qrp considered necessary 9; desirable. 

Sec. 86. [317A.6l3] PLAN APPROVAL. 

tion must pp approved and adopted _b_y each constituent corporation Q_s provided 
in this section. 

Subdivision 1. APPROVAL REQUIRED. A plan o_f merger pg consolida- 

Subd. _2_._ APPROVAL BY BOARD AND MEMBERS WITH VOTING 
RIGHTS. When Q constituent corporation l_1Q_s_ members wfl voting rights, fig 
board pf directors 9_f tfi corporation shall adopt Q resolution py Q maiority y_cp_e 
o_f Q11 directors approving Q proposed pl_ap pf merger g consolidation $1 direct- 
pg t_l_1_a_t th_e p_l_Qp pp submitted t_g Q lqtp Qt Q meeting o_f th_e members wig voting 
rights. Notice o_ffl1_e meeting must pg given, accompanied py Q copy g summa- 
_1_*y o_f fl_1_B_ proposed flap; Unless th_e articles Q bylaws reguire Q greater lgtp, thp 
plQp o_f merger pg consolidation is adopted upon receiving tl1_e affirmative y_o_t_e Q‘ 
Q majority p_f tl1_e_:_ members pig; yptp pp_o_13 jg proposed _Q_1§_l1._ 

Subd. _.'_5_. APPROVAL BY BOARD. When Q constituent corporation does 
po_t have members _vLt11_ voting rights, Qpd unless thp articles Q bylaws require Q 
greater \_/pt_q, Q plQp o_f merger o_r consolidation _i§ adopted _f_I_I‘._ Q meeting pf gig 
board o_f directors pf jg copporation upon receiving thp aflirmative votes pf Q 
_rpa_jority o_f Ql_l directors. Notice _o_f flip meeting must pp given accompanied bx 
Q copy 91" Lye proposed p_lQ_n pf merger pg fligolidation. 

Sec. 87. [317A.6l5] ARTICLES OF MERGER OR CONSOLIDATION; 
CERTIFICATE. 

Subdivision L CONTENTS OF ARTICLES. Upon receiving §h_e approval 
reguired 1;}; section §§ a_nq after compliance with section 118; g‘ applicable, 
articles pf merger pg consolidation must 3 prepared Q11 contain: 

Q) _t_h_e plan pf merger pg consolidation; 
Q) Q statement _tpQt_ tflg plan @ been approved l_)_v each corporation under 

t_hi_s chapter; _a_rg 

Q) i_f applicable, Q statement that fllg notice t_o 1h_e attorney general required 
lpy section 118 mg been given and t_h_e waiting period peg expired 9; pa_s_ been waived pg gig attorney general. 

Subd. _2_; ARTICLES SIGNED, FILED. ZIE articles p_f_‘ merger _o_r consoli- 
dation must pp signed Q behalf _o_f each constituent corporation pg filed with 
t11_e secretag pf state. 

Subd. ; CERTIFICATE. @ secretary o_f state shall issue Q certificate o_f 
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merger _t_9_ th_e surviving corporation g 3 certificate _()_f consolidation and inco;po- 
ration tb th_e new cogporation. 

Sec. 88. [317A.631] ABANDONMENT. 
Subdivision L BY MEMBERS OR BOARD OF EACH CORPORATION; UNDER TERMS OF PLAN. Ailey 2_1 E o_f merger o_r consolidation lg been 

approved by each constituent corporation under section 8_6 _an_d before t_b§ effec- 
iV_e_ date 91319. 21a_n= it m_ax b_e _____aband0ned= 

Q) i_f each constituent corporation _h3_§ approved tbg abandonment Q a 
meeting by a majority o_f _t_l1§ members with voting rigbts voting Q tl1_e issue, Q 
i_f t_h_e corporation does n_o1; have voting membtfi, by a majority bf a_H directors; 
or 

Q) i_f th_e plan itself provides Q‘ abandonment all tbp conditions fbr 
abandonment Q tfi plan pg met. 

Subd. _2_. BY BOARD OF ONE CORPORATION. A plgg o_f merger g 
consolidation may Q abandoned after b l_1a_s been approved by each constituent 
corporation gig before th_e effective Ea; o_f tl1_e plan, by a resolution approved 
by z_1 maiority o_f a1_l directors <_)_f th_e constituent corporation abandoning ‘th_e plap 
bf merger 9_I_‘ consolidation, subject _tb t_h_c_= contract rights o_f a_ny bbg person 
under t;h_e plan. 

Subd. 3. FILING OF ARTICLES. I_f articles bf merger g consolidation mp fig _w_it_h tl_1_e_> secretary bf state, bu_t have n_o’t yet become effective, fig 
constituent cogporations, i_n fig czi bf abandonment under subdivision 1, clause 
Q), 113; constituent cogporations g a_ny 9_n§ o_f them, i_n th_e bag o_f abandonment 
under subdivision 1, ‘clause Q), g be abandoning co1_*poration Q E _c:a1_se o_f 
abandonment under subdivision Q, shall f_i_1_e_ @ th_e secretagy o_f'st_atb articles bf 
abandonment that contain: 

(_1_) th_e names g" Q9 constituent cogporations, 
Q) th_e provision o_f mi_s section under which tbg plan g abandoned‘, pn_d 

approved by _t_bb directors abandoning £15 plan. 

Sec. 89. [317A.641] EFFECTIVE DATE OF MERGER OR CONSOLI- 
DATION; EFFECT. 

Subdivision _l_._ EFFECTIVE DATE. A merger Q consolidation is effective 
when tl_1§_ articles o_f merger Q‘ consolidation gig filed with 313 secreta1_'y 9_f state 
_o_r o_n _a later date named ip fig articles. 

Subd. A EFFECT ON CORPORATION; GENERAL. When _a merger 9; 
consolidation becomes effective: 
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(_1_) t_h_e constituent corporations become e single corporation, which h_i case 
9_i_‘ merger _i_s_ e surviving cotporation, Q1: Q case pt‘ consolidation i_s_ 5; new 
cotporation; 

Q) subject t_o clause Q) and section 29, tli_e separate existence gt‘ th_e constit- 
uent corporations except flie surviving corporation ends; 

(:3) when the agreement pt‘ merger gt consolidation expressly provides £g_r_ 

the continuance <_)_f th_e corporate existence th‘ e constituent corporation @ 
expressly declares the purpose fg Qie continuance, the corporate existence efE 
constituent corporation continues i_ t_l’_l_§_ single corporation tg me purpose declared 
_ih t_lie agreement;

‘ 

(3) the single corporation @ the rights, privileges, immunities, erg powers, 
ehct jg subiect tg tli_e duties ehe liabilities, 9_f e corporation formed under mie 
chapter; 

(:3) th_e single corporation h_as_ the rights, privileges, immunities, powers, erg 
franchises, public egg private, o_f each constituent corporation‘, 

(Q eh tee} gt personal property, debts, including debts arising from e sub- 
scription [o_r membership, and interests belonging te each constituent corpora- 
tion eg transferred te the single corporation without further get gt deed; 

7 interest in real estate possessed b a constituent corporation does not —— — —— 
. . .1. — . . 

—— — 
revert to the grantor, or otherwise, nor is it in an wa im aired b reason o_f the ._. __ 

_ __ __ _ _ __ J ___1 _._L.___ _Y ,._ merger 9_r consolidation; and the marsonal property et‘ ea constituent corporation 
does n_ot revert hy reason o_f the merger er; consolidation; 

Qt) except where fl'i_§_ flit pt other instrument provides otherwise, tag sub- 
jeet tp section _9_?t, e devise, bequest, gift, o_r grant contained i_n e @ Q other instrument in trust or otherwise, made before et after the merger pt consolida- 
tion ha_s_ become effective, t9_ 9; f9_I_‘ any pt‘ the constituent corporations, inures Q 
the -'si_na1s c_<>r29rifi2rx. 

Q) debts, liabilities, §n_d obligations o_f e_ac_h_ constituent corporation become 
fie debts, liabilities, erg obligations _o_f the single corporation, j_1_is_t ee tf th_e 
debts, liabilities, ehg obligations heel been incurred pt contracted hy tli_e 
single corporation‘, 

(Q) existing claims o_r e pending action 9_r_ moceeding hy 9_r_ against 2_1 

constituent corporation mey he prosecuted Q judgment ee though tfi merger o_r 
consolidation heel mgt been effected, o_r tl_ie single corporation E he substituted 
£9; the constituent cotporation; 

$11; the liabilities pt‘ the members, ofiicers, directors, g similar groups 9_r 
persons, however denominated, pt‘ e constituent corporation ye pet affected hy 
the merger 9_r consolidation o_f e constituent corporation; 

$12) the rights o_f creditors 9_r_ liens upon the property _o_f gt constituent 
cotporation a_re _n_ot impaired hy the merger Q‘ consolidation, E the liens z_1_re 
limited tp tli_e property yon which they were liens immediately before fl_1_§ merger 9_t consolidation‘, 

New language is indicated by underline, deletions by

Copyright © 1989 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



Ch. 304 LAWS of MINNESOTA for 1989 1864 

$13) thp articles o_f tlr_e surviving corporation _2_1I§ considered Q _I_)_Q amended 
t_o the extent that changes i_n i_t§ articles a_r'e contained Q a plan o_f merger; and 

g14g Q Q; case o_f Q consolidation, Q63 plan o_f consolidation constitutes Q9 
articles o_f inco1_°poration o_f tl_1__e new cogporation. 

Subd. Q EFFECT ON FIDUCIARY CAPACITY. Q) _EQ pugposes o_fE 
subdivision, “fidugy capacity” means _t_l_1§ capacities o_f trustee, executor, admin- 
istrator, personal representative, guardiag conservator, receiver, escrow agent, 
gggt f_o_r ’th_e investment o_f money, attorney-in-f_aQ, o_r a similar capacity. 

(1)) Except where ’tl1_c w_il_l, declaration Q‘ trust, Q other instrument provides 
otherwise, @ single corporation i_s_, without further a_ct Q deed, t_h_e successor o_f 
th_e constituent corporations Q fiduciary capacities Q which a constituent corpo- 
ration gag acting a_t Qt; fig Q'fl1_e merger Q consolidation grid i_s @y_l_e_ QE 
beneficiaries Q f_u_l_ly Q i_1°tl1_e constituent corporation Qag continued it_s separate 
comorate existence. 

(9) _I_f g constituent corporation Q nominated E appointed, Q has beg 
nominated aLd appointecL Q _a_ fiduciary capacity Q g yfl, declaration o_f tr_11s_t, Q other instrument, order, Q iudgment before o_r after th_e merger Q consolida- 
tipp, Qgp pg i_f t_l}_e_ Qil_l o_r other instrument, order, Q iudgment 51% Q); 
become operative Q effective until after fig merger Q consolidation becomes 
effective, every fiduciQ'y capacgy Qg 1lQ rights, power; privileges, duties, Qs; 
cretions, 2Q! responsibilities provided _fo_r Q t_lQ nomination Q appointment 
frilly v_est Q E a_r_e_ t_o pp exercised py t_h_e single corporation, whether ‘chi gQ 
Q1_e_ Q successive mergers Q consolidations. 

Sec. 90. [317A.643] CONTINUANCE OF CORPORATE AUTHORITY. 
When a_p a_ct Q instrument i_s considered necessary Q appropriate Q §_\_I_i_- 

dence th_e vesting 9_f property Q other rights Q the single cogporation, th_e 

persons git_h authority Q Q S_0_ under t_l_1__e_ articles Q bylaws <_)_t_‘1:h_ constituent 
co1_*poration s_h_afl Q Qg Q; Q execute aLd deliver tlfi instrument aQl Q;E 
purpose, th_e existence Q‘ tl1_e constituent corporations a_rQ th_e authority Q‘ t_l1()_§§ 
persons i_s continued.

‘ 

Sec. 91. [3l7A.6Sl] MERGER OR CONSOLIDATION WITH FOREIGN 
CORPORATION. 

Subdivision L WHEN PERMITTED. A comoration may merge Q consol- 
idate with _a foreign corporation py following Q_e_ procedures set forth Q t_l_1is 
section, i_f_tQa_ merger Q consolidation i_s permitted _by Q9 laws Q‘ th_e state under 
which Q_e_ foreign corporation _i_§ incorporated. 

Subd. 2. LAWS APPLICABLE BEFORE TRANSACTION. Each coI_'pora-I 
tion shall comply with sections gfl t_o 9_()_ with respect Q t_h_e merger Q consolida- 
tion pf corporations and each foreign corporation shall comply with tfi laws 
under which i_t wag incorporated Q py which it i_s governed. 
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Subd. §, SURVIVING CORPORATION. ll‘ th_e single cogporation will b_e 
incorporated under thi_s chapter, _i1 shall comply with lh_is chapter. 

Subd. all FOREIGN SURVIVING CORPORATION. I_i‘tl1_e single coggora- @ w_ill pa a foreign copporation ap_c_l_ transact business i_r_1_ t_l1_i_s_ state, i_t flag 
comply _vatl1_ t_lae_ provisions gfi chapter 3_0_3 fll respect t_o foreign corporations. 
I_n evegy gaga ll_1a single copporation gag Q _w_ith lh_e seeretagy o_f state: 

(_l_l Q3 agreement that _il may _b_e served with process i_n flils state i_n a 
proceeding £95 fie enforcement pl‘ ar_1 obligation pl‘ a constituent corporation; 
and 

Q) ail irrevocable appointment pf gig secretary p_f state a§ lta agent 19 accept 
service pf process _ip apy proceeding a_n_(l all address _tp which process may pa 
forwarded. 

Sec. 92. [317A.661] TRANSFER OF ASSETS; WHEN PERMITTED. 
Subdivision ll MEMBER APPROVAL; WHEN NOT REQUIRED. Unless 

otherwise provided Q i_t_§ articles _(_)_1_' bylaws, a corporation, _b_y aflirmative yata o_f 
me board 9_I_" directors, _r_n_ay aall, lease, transfer, at; dispose pl‘ afl 53 substantially 
a_ll pf _i_t_s property flcl assets i_n th_e usual app regular course gg‘ fig activities gmd, 
subiect _t_g section 8_l, subdivision l, grant a security interest i_n all pl‘ substantial- 
ly all _o_f it_s property ar_1_d assets whether g pat i_n tllp usual agi regular course Q‘ 
_Il;_S_ activities, upon those terms gel conditions a_ng fag those considerations, 
which may pa money, securities, _O_l‘ other instruments :9; ma payment 9_f money g other property, aa t_h_e board considers expedient, la which _caa§ p_o_ member 
approval i_s_ reguired. 

Subd. _2_. VOTING MEMBER APPROVAL; WHEN REQUIRED. A Q1: 
poration, lry aflirmative _yp_ta o_fal_1_e board 9_f directors may gall, lease, transfer g dispose pl‘ all g substantially a_ll _o_f i_t_s_ property a_n_(l assets, including lg garg 
\_>v_il_l_, n_ot _i_rl t_h_e usual all regular course o_f it_s activities, upon those terms a_nd 
conditions Ed fb_1' those considerations, which fiy pa money, securities, 9; 
other instruments Q tl1_e payment pf money o_r other property, as t_l_1a board 
considers expedient, when approved at a regular 91; special meeting o_f @ mem- 
bags lay jg aflirmative g)t_e o_f t_h_e maiority o_f th_e members El voting rights. 
ll‘ there ara pa members _vviLh votipgrights member approval i_s n_o’t reguired. 
Notice 9_f lg meeting must he given t_o_ _t_l_1_e_ members fill voting rights. Lh«3_ 
notice must state tl_1a_t a purpose o_f ma meeting i_s lg consider llxa gag lease, 
transfer, pl‘ other disposition <_)_f a_ll pl‘ substantially a_ll pl‘ tl1_e property a_r1d_ assets 
pl’ flip cogporation. 

Subd. 5 NOTICE TO ATTORNEY GENERAL. E applicable, a cogpora— 
t_i<_)p_ shall comply with section _l__l_§ before transferring a_ll _(_)_I_’ substantially afl o_f 
_i_ta assets under mi_s_ section. 

~ ~ 

Subd. $ SIGNING OF DOCUMENTS. Confirmatory deeds, assignments, Q similar instruments t_o evidence a §a_l§_, lease, transfer, p_1_' other disposition E pg signed app delivered al apy time _ip_ t_h_e_ name pl‘ Q; transferor py it_s 
current officers 9;, i_f t_h_e_ copporation Q longer exists, _b_y it_s 1as_t_ oflicers. 
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Subd. ; TRANSFEREE LIABILITY. @ transferee i_s liable f9_r th_e debts, 
obligations, fld liabilities bf tb_e_ transferor 9_r_i_ly t_o E extent brovided i_n tfi 
contract g agreement between glib transferee Qn_d th_e transferor g t_o gt; extent 
provided by bis chapter g statutes o_f Lis §_t_a_t§_. 

Sec. 93. [3l7A.67l] CERTAIN ASSETS NOT TO BE DIVERTED. 
Except § provided i_n section 501.12, when Q corporation dissolves, merges g consolidates transfers it_s assets, Q‘ grants Q mortgagg 9; other security inter- 

gt Q i_t_s assets, assets o_f1l_1Q corporation 9; Q constituent corporation, and assets 
subsequently received by Q single corporation after Q merger _o_r consolidation 
may E01 E diverted from me uses and purposes E which blg assets have been 
received and held, g from th_e uses and purposes expressed g intended by _t_l§ 
original donor. 

DISSOLUTION 

Sec. 94. [317A.701] METHODS OF DISSOLUTION. 
(Q) Subiect t_o section 118, Q corporation may Q dissolved: 
Q) by th_e incoggorators under section 35; 
Q) by th_e board all members with voting rights under sections fi t_o 103‘, 

Q) by order _o_f Q court under sections 105 t_o 111. 

(b) A corporation Q_1_s_<_)_ may Q dissolved by gig secretagy 9_f state under 
section .123. 

Sec. 95. [317A.7l1] VOLUNTARY DISSOLUTION BY INCORPORA- 
TORS. 

Subdivision 1, MANNER. I_f tl1_e first board bf directors E n_ot been 
named i_n_ gig articles, designated Q appointed pursuant t_o tl1_e articles, o_r elected 
under section Q, Q corporation may 3 dissolved by t_h§ incorporators Q provid- 
e_d i_r_i_ this section. 

Subd. A ARTICLES OF DISSOLUTION. (Q) A majority o_f @ inco§pora- 
t_or_s shall E articles o_f dissolution containing: 

Q) th_e -name bi‘tl1_e corgoration; 

Q) Q; date o_f incorporation‘, 
Q) Q statement that tbg first board _o_f directors E 112; been named Q tl1_e 

articles, designated _9_l_‘_ appointed pursuant t_g tbb articles, o_r elected Qt a_n organi- 
zational meeting,‘ 

(3) Q statement that bg debts remain unpaid‘, Qrg 
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Q) Q‘ applicable, 3 statement that notice t_o tlg attorney general required py 
section l_1§ 1__1_a_s been given agg flip waiting period peg expired _g1_‘ E been 
waived py thp attorney general. 

(p) _'1“l1_e articles o_f dissolution must pp filed with tlg secretapy pf state. 

Subd. ; EFFECTIVE DATE. When _t_h_p‘ articles o_f dissolution have been 
filed with ‘th_e secretary o_f state, jug corporation i_s dissolved. 

Subd. 1, CERTIFICATE. flip secretagy o_f state shall issue t_o t_ht_: dissolved 
corporation _a certificate pf dissolution _t_l_1a_t contains: 

(_1_) _t_h_§ name 9__f_' fie corporation; 
Q) th_e date a_nc1_ time pig articles _o_f_‘ dissolution were filed with tpe secreta1_'y 

pf state; pg; 

Q) a_ statement that ‘th_e corporation i_s_ dissolved. 
Sec. 96. [317A.721] VOLUNTARY DISSOLUTION BY BOARD AND MEMBERS WITH VOTING RIGHTS. 
Subdivision L MANNER. A cogporation may pp dissolved py tl1_e board 

gig members @ voting rights pg provided i_n this section. 
Subd. A APPROVAL BY BOARD; PLAN OF DISSOLUTION. I_h_e board 

g1§l_1 adopt :_1 resolution proposing dissolution pf thp corporation py the affirma- 
]’._i_\LC_ _\Q_tp _<_)_f_‘ _a majority _9_l_‘ all directors. I_h_§ resolution mist include g ply; o_f 
dissolution ;1pa_1_; states t_o whom t_l1<a_ assets owned _o_r _l;elc_1_ py t_l_1_e comoration will 
_b_e_ distributed @ creditors gg paid. % $1 mu_st comply yvit_h_ tfi reguire- 
ments pf section 19$ _If t_lpe_ board will have discretion _i_p distributing assets, fl1_e_ 
plat _1_n_y_g ggg jg fig assets wig Q; distributed t_o_ persons tl1_e board subse- 
quently identifies. If there _2p'_e_ members iii voting rights, me resolution $1 
plpp p_f_' dissolution must Q submitted t_Q flip members under subdivision L 

Subd. §_. APPROVAL BY MEMBERS WITH VOTING RIGHTS. ta) 
Written notice mjust Q given tg Leg member gig voting rights, within gig time 
gn_d Q flip manner provided ip section Q] Q notice pf meetings pf members 
pad, whether th_e meeting _i_s_ a_t regular pr g special meeting, must state _t_l_1pt g 
pugpose o_f t_h_e_ meeting i_s_ t_o consider dissolving th_e co1_'poration. 

gp) The proposed dissolution must 3 submitted Q approval a_t g meeting 
pf members. _I_f flip proposed dissolution § approved _b_y t_h__e_ members; mg 
dissolution must _b_e started. 

Sec. 97. [317A.723] FILING NOTICE OF INTENT TO DISSOLVE; 
EFFECT. 

Subdivision _l_. CONTENTS. If dissolution o_f t_h_§ corporation _i_s_ approved 
under section 2p, 1l_1_e_ corporation shall fig with gig secreta1_'y o_f state p notice 9_t_‘ 
intent tp dissolve. The notice must contain: 
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Q) _t_l_1_§_ name o_f'tl1_e co1_'poration; 

Q) fig date £1 place pf _t_h_e meeting Q_t which ’th_e resolution _vyQ§ approved 
l_)y th_e board under section gg, subdivision g_, a_n<_l l_)_y tpe members under section 
fig, subdivision i, if applicable; £1 

Q) Q statement that ;l_1_e requisite approval _<)_f"tl1_e directors and members yv_Q§ 
received. 

I_f applicable, th_e co1_‘poration fig shall notify tl1_e attorney general under 
section 118. 

Subd. _2_. WINDING UP. When Q notice pf intent t_o dissolve IE been 
f1_l§c_l wfl ’th_e secretary o_f state Q_r_1_d subiect t_o section 1_().2, _tp_e cogporation fly 
pit @111 Q jg activities, except t_o tl1_e extent necessary _f_q1_‘ t_l_1g winding pp pf 
tfi cogporation. T_hQ board Q members @ voting rights have t_h_e right t_o 
revoke tl1_e dissolution proceedings under section IQ $1 t_lve_ membersE 
voting rights _l'_iQ\_@ th_e right _t_9_ remove directors 9; Q vacancies Q th_e board. 
[lie cogporate existence continues t_o E extent necessagg t_o pp _t__h3_ affairs 
o_f me corporation until th_e dissolution proceedings fig revoked g articles 9_f_' 

dissolution a_re. @ @ _th_e_ secreta1_'y pf gag 
Subd. §_. REMEDIES CONTINUED. _'[_l_;_e_ fiflg @ tl_1Q secretagy o_f _S_tZ£ 

o_f Q notice pf intent Lg dissolve d_cre_s pg fig Q remedy Q fagg" o_f m 
cogporation Q‘ Q remedy against Q g it_s directors, oflicers, g members Q those 
capacities, except Qs provided i_n_ section 1_l?Q 

Sec. 98. [3l7A.725] PROCEDURE IN DISSOLUTION. 
Subdivision 1. COLLECTION; PAYMENT. When Q notice _c_)_t_‘ intent Q 

dissolve @ been filed with tl1_e secretagy o_f state, tfi board; 9; tfi oflicers acting 
under 1:h_e direction o_f @ board, shall proceed § soon 2_1_§ possible: 

(_l_) E collect g make provision Q‘ t_h_§ collection _9_i_‘ debts % g owing t_o @ corporation; and 
§_2_) t_o_ fly o_r make provision fir t_h_§ payment 9_f debts, obligations, and 

liabilities o_f t_h_e corporation according t_q their priorities. 

Subd. A TRANSFER OF ASSETS. Notwithstanding section fly when Q 
notice _o_f intent t_o dissolve pQ_s_ been @ w_i’t_l_; _t_l§ secretary o_f s’t_a’gQ, t_h_§ direc- 
tfi fly _s_gl_l, lease, transfer, gr otherwise dispose Q1_"a_ll g substantially a_1l pt_‘t_h_e 
property Qgl assets _c_)_f Q dissolving corporation without Q yo_te o_f1l_1p members, 
subject _t__q sections 9_3 QngE 

Subd. 3. DISTRIBUTION OF ASSETS. Tangible 9; intangible property, 
including money, remaining after 35 discharge of the debts, obligations, Q11 
liabilities pf tpg corporation must E distributed under section 104. 

Sec. 99. [317A.727] NOTICE TO CREDITORS AND CLAIMANTS. 
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Subdivision L WHEN PERMITTED; HOW GIVEN. When g notice pf 
intent t_o dissolve h_a§ b_eep E _v\Ii_th gag secretary o_f §_t_a§ a_n_d th_e attorney 
general, if applicable, tlg corporation m_ay gi\_re_ notice o_f gig i_ili_r_1g 19 pac_h 
creditor pf g_r_1_d_ claimant against tl_n_e corporation known Q unknown, present g 
future, g_r_1_d contingent g noncontinggpt, _I_f notice Q creditors §__r_1_d claimants i_s 
given, it must b_e_ given pg publishing th_e notice c_>n_<:e E MC E @.1_r M;-_ 
cessive weeks i_n_ g l_eg§l newspaper i_n_ tl_ip county where thg registered oflice o_f 
flip corporation jg located gr_1_c_l_ 

‘pg giving written notice t_o known creditors gfl 
claimants under section 2, subdivisionQ 

Subd. ; CONTENTS. 1 notice t_o creditors @ claimants must contain: 
Q) g statement th_at_ fl_’1§ corporation is _i_p tfi process pf dissolving; 
(_2_) _a statement that tl1_e corporation lgs filed g notice 9_i_‘ intent t_o dissolve 

with th_e secreta1_'g 9_f_' state; 

Q) tl_1_g date pf filing _t_l§ notice pf intent jcp dissolve; 

(fr) jc_l_ig address 91' _t_h_§ oflice t_o which written claims against tfi corporation 
must pp presented; gig 

Q) [hp plgtg pg which flip claims must Q received, which is jc_l;g 11:; _o_f 2Q Qfi gfitgr published notice gr, w_i_tp respect t_o a_ particular known creditor g 
claimant, _9__Q _d§y_s_ gft_e; _t_l_1e_ g1a_te o_n which written notice is givjen t_o jg creditor Q claimant. Published notice is considered given pp t_l_1_c_: (lite o_ff1_1;sg publication 
f9_r_ determining mi_s die; 

Sec. 100. [317A.729] CLAIMS IN DISSOLUTION. 
fi‘tl_1_e corporation gives notice t_o creditors app claimants under section _9_9_; 

(I) §h_e co1_'poration _1;_2_i_s_ _§_Q d_ay_s from _th_e receipt _o_f each claim fled accord- 
ipg t_o th_e procedures §_e_t fgglr pg mp cogporation o_n g before _th_e fig s_et Qqgfl Q fie notice t_o accept Q reiect E claim 1;); giving written notice t_o_ tpg person 
submitting i_t_, 3 claim Q expressly reiected i_n Lis manner i_s considered accept- 
fit £19 

Q) g creditor gr claimant _t_(_)_ whom notice i_s given grid whose claim i_s 

rejected pg th_e corporation E _6_Q ggyg fi9_r__n mg Q o_f rejection, pg _18_O_ Q3 
_f;r__9_n_1 Q13 _d_a’§ the co1_‘poration iilgd th_e notice o_f intent t_o dissolve E fig 
secretary pf state, g 9_O days after th_e E Q which notice w_as given Q mg 
creditor g claimgr_1_t_, whichever i_s longer, tp pursue other remedies @ respect 
tp jtfi claim. 

See. 101. [317A.730] STATUTE OF LIMITATIONS. 
Subdivision L CORPORATIONS THAT GIVE NOTICE. _I_f mg co1_‘pora- 

tion gives notice t_o creditors gag claimants under section 22; 
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Q) th_e claim 91' a_ creditor Q‘ claimant Q whom notice i_s given who fails t_o 
Q; _a claim according Q the procedures s_e1 forth py th_e corporation Q 9_r before 
QQ date g_t forth Q Qg notice i_s subject Q section 113; and 

Q) th_e claim o_f Q creditor Q claimant Q11 is rejected l_3y ’th_e cogporation 
under section Q00 i_s subject Q section £ i_f @ creditor Q claimant (_1_g§s _rQt 
begin l_ega_l, administrative, Q‘ arbitration proceedings @ respect t_o _t_l;§ claim 
during Qs period s_et forth Q section _l_Q_(_)_z clause A 

Subd. g_. OTHER CORPORATIONS. _I_f th_e cogporation n_ot giyp 
notice t_o creditors gnpl claimants under section Q, th_e claim o_f as creditor 9; 
claimant _w_lQ E begin legal, administrative, Q‘ arbitration proceedings 
concerning 1;h_e claim within mg years after @ @ o_f flpg _l._l1_C notice o_f intent 
_tp dissolve Q subject Q section 1_1§; 

Sec. 102. [3l7A.731] REVOCATION OF DISSOLUTION PROCEED- 
INGS. 

Subdivision _l_. GENERALLY. Dissolution proceedings begun under section 
9_6 may pp revoked before th_e articles o_f dissolution a_re filed as provided Q t_l1is 
section. 

Subd. A REVOCATION BY BOARD. T_he board Q1 adopt a_ resolution 
revoking tfi proposed dissolution by ’th_e aflirmative Q o_f a majority o_f gm 
directors. If there a_1'e members w_it_h_ voting rights, t;h_e resolution must pg 
submitted to the members under subdivision 3. 

Subd. APPROVAL BY MEMBERS WITH VOTING RIGHTS. Written 
notice Qpg b_e given _tp tl1_e members _v_v_iQ voting rights within ’ch_e _t_Q_ig Q1 i_n 
Qt; manner provided i_n section _6_Z @ notice o_f meetings o_f members E must 
state Q a purpose o_ftl1_e meeting _is Q consider _t_lQ advisability o_f revoking Qs 
dissolution proceedings. IQ proposed revocation must p_e submitted Q th_e 
members a_t t_l_1_e; meeting. I_f tl_1§ proposed revocation i_s approved _by th_e mem- 
bers with voting rights th_e dissolution proceedings _a_r§ revoked. 

Subd. 3 EFFECTIVE DATE; EFFECT. Revocation o_f dissolution j)_1r()_- 

ceedings is effective when 3 notice o_f revocation i_s @ _vy_i_t_h t_lQ secreta1_'y o_f 
state. After tl1_e notice is filed, t_l1_e corporation Q1 resume business. Ijnotice Q 
Q3 attorney general @ been given under section Q8, Qp notice o_f revocation 
_al_sp must Q given t_o t_h_e_ attorney general Q Q‘ before Q9 fig Qa_t i_t Q 31 
with th_e secretagy pf state. 

Sec. 103. [317A.733] ARTICLES OF DISSOLUTION; CERTIFICATE 
OF DISSOLUTION; EFFECT. 

Subdivision 1. ARTICLES; WHEN FILED. Articles _(_)_f dissolution Q _a 
corporation dissolving under section _9__6_ must 3 filed with tl1_e secretar_'y o_f state 
after compliance with section 118, i_f applicable, and: 

Q) Qs payment pf claims o_f known creditors and claimants has been made Q provided E; 
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Q) if t_l_lg corporation E given notice Q creditors £1 claimants Q th_e_ 
manner provided Q section _9_9_: Q) ’th_e 90-day period Q section 22, subdivision 
Q, clause (5), lg expired £1 th_e payment o_f claims o_f th_e creditors fl claim- 
_a_nQ fi1_Qg _a_ claim within _t_1Qt period Qtg QQ made Q provided £03 Q (ii) t_lQ 
longer o_f tfi periods described Q section 199) clause Q), E expired; Q, Q a_ll 
Ql_1Q cases‘, 

Q) gig two-year period described Q section 101 E expired. 
Subd. g CONTENTS OF ARTICLES. _1_‘_h_e articles o_f dissolution must 

state: 

(a)( 1) whether notice 11_a_s_ been given t_g Qe creditors QQ claimants o_f Qg 
corporation Q Qt; manner provided Q section 22 Qig i_f notice h_a_s _b§_§r_1 given, 
t_11<21%1_Sti4£§9_I_1___Whi0ht_11_§___n0tiCe2V_i1§tz£L\:<2£.i1fl¢ (i)fl1_a_t£h£2_.Y___a mentgfms 
creditors _aQd_ claimants filing 2_1 claim within Q 90-day period pg forth Q 
section 92) subdivision A clause ggg pgg peg; made Q provided E Q §i_i) Q9 
_da_tp pp which Qg longer Q‘ Qe periods described Q section _1_O__Q, clause Q; 
game; gr 

Q) i_f notice _w_a_s_ _mQ given gag articles o_f dissolution Q9 being fike_cl under 
subdivision 1, clause Q), Q31 gig debts, obligations, E liabilities o_f tfi corpo- 
ration QQ/_e_ ygep piid _a_pg discharged Q Qgt adequate provisions have been 
made fQ them; 

(_b) that gm remaining assets _o_f §h_e corporation have been distributed under 
section LIE Q Qaj adequate provision l_1_2_1_§ been made fQ_ Qg distribution; 

(9) t_h_a_t QQQ e_1Q _1_1_Q pending legal, administrative, Q arbitration proceed- 
Qgg Q Q against Qg cogporation, Q 1l_1§_t_ adequate Qovision @ been made f_or 
t_h_e satisfaction Q‘ g iudgment, order, Q decree tl_1a_t Qgy pg entered against Q Q 
g pending proceeding; QQ1 

(Q) if applicable, that notice t_o fig attorney general required pg section ll_8 
hgg been given _a_rQ tl1_e waiting period his expired Q Q5 been waived pg th_e 
attorney general. 

Subd. 1 EFFECTIVE DATE. When Qp articles Q" dissolution have been 
filed with t_h_e_ secretary o_f state, t__lQ corporation _i§ dissolved. 

Subd. 5; CERTIFICATE. [IQ secretagy Q‘ state shall issue t_o Qe dissolved 
cogporation g certificate Q‘ dissolution that contains: 

.L1.ltlr1_em<2o_ftf;<292:po_rafl<_>m 

Q) Qe date a_Ql_ time th_e articles o_f dissolution were filed with th_e secretag 
Q" state; _zQd 

Q) Q statement that E cogporation Q dissolved. 
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Sec. 104. [3l7A.735] DISTRIBUTION OF ASSETS.. 
Subdivision L GENERAL. _Ip_ performing their duties under section _9__8_, thg 

board, o_r E officers acting under th_e direction o_f tbp board, shall distribute tl1_e 
assets _o_f _t_h_e corporation Q E following order o_f priority: 

Q) distribution o_f assets held under Q special condition g limit under 
subdivision _2._; 

(_2_) payment o_f costs and expenses o_ft‘,l1_e dissolution proceedings, including 
attorney fees and disbursements‘ 

Q) payment pf debts, obligations, ad liabilities 9_ftl1_e copporationg 
(1) distribution pf assets pursuant t_o articles _o_r‘ bylaws o_f th_e dissolving 

corporation g th_e rules o_r canons o_f another organization under subdivision Q; 
and 

Q) distribution o_f ‘remaining assets under subdivision 3 
Subd. ; SPECIAL CONDITIONS. Assets @ by th_e copporation pry 

condition g subject 19 Q1 executory g special limitation, b‘ th_e condition by 
limitation occurs by reason o_fgl1e_ dissolution o_fQ1§ corporation, must revert,E 
returned, transferred, pg conveyed Q accordance _vy_iQ tfi condition g limita- 
tion. 

Subd. 1 ARTICLES, BYLAWS, OR ANOTHER ORGANIZATION. Where 
$3 articles Q bylaws o_f _t_l§ dissolving cogporation, by Q rules g canons o_f 
another 9rg_anization by which t_h§ dissolving corporation i_s bound, provide _fgr 
_a_ 

particular distribution o_f t_be_ assets o_t"tl1_e- dissolving copporation, tbe assets 
must Q distributed accordingy. 

Subd. $ REMAINDER. 1 distribution _o_f assets held Q Q‘ devoted t_o _a 
charitable g public g g purpose is subiect Q section 501.12. 

Sec. 105. [317A.74l] SUPERVISED VOLUNTARY DISSOLUTION. 
After :tb_e notice o_f intent 19 dissolve E been big; E E secretagy bf 

state _a_n;l before g certificate pf dissolution Qg been issued, @ corporation,E 
attorney general, g, f_o§ gpgl cause, Q creditor 9_r a_t hit 5_0 members _vyit_h 

voting rights pg _t_e_p percent o_f fie members @ voting rights, whichever i_s leg, 
r_n_ay apply t_o 3 court within @ county i_r_1 which @ registered office o_f th_e 
cogporation i_s located t_o E dissolution conducted 9_1_' continued under tbg 
supervision 9_f th_e court under sections jg QL 

Sec. 106. [3,l7A.751] JUDICIAL INTERVENTION; EQUITABLE REM- 
EDIES OR DISSOLUTION. 

Subdivision I. GENERAL; WHEN PERMITTED. A court may grant 
eguitable relief b considers just and reasonable i_p fig circumstances Q‘ may 
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dissolve _a corporation and liquidate _i_t_s_ assets and business § provided _i_r_1_ this 
section.

~ Subd. ; SUPERVISED VOLUNTARY DISSOLUTION. A court may 
grant equitable relief i_n a supervised voluntary dissolution under section 105. 

Subd. ; ACTION BY MEMBERS WITH VOTING RIGHTS. _A_ court 
may grant equitable relief i_p pp action by at least Q9 members with voting rights 
9; gr; percent pf t_h£ members with voting rights, whichever i_s leg; when it i_s 
established that: 

Q) E directors g th_e persons having thg authority otherwise vested ip t_l1_e 
board gr_e_ deadlocked i_n jt_l_1_§ management 9ftl1_e gporate affairs, t_h_e members 
cannot ;l_i_;e_ deadlock, p_n_d_ ’th_e cogporation (_)_r_ th_e parties fig Lt provided 
fgr a procedure t9_ resolve fig dispute;

~
~

~
~ 

Q th_e directors g those i_n control o_f tl1_e corporation have acted fraudu- 
lently, illegally, _o_r ip Q manner unfairly preiudicial toward o_11e _o_r more members 
i_n their capacities Q members, directors, g oflicers;

~ 

~~~~

~ 
~~~ 

~~~ 

~~ 

~~~~ 

~~~ 

~~~

~ 

Q) _t_h_e members Q E co1_'poration pg _S_Q_ divided _ip voting power mg, 3;; 
Q period t_hit includes tl_1_e time when _t_yv_q g>n_secutive regular meetings were 
held, th_ey have failed _t_9 elect successors t_o directors whose terms have expired 
_0_I_‘ would have expired upon _t_l_1e_: election Q31 Qualification _o_f t_hgi_r successors; 

Q5) fig corporate assets ale being misanplied 95 wasted; g 
Q) tl1_c_: period o_f duration pg provided ip t_h_e articles hfi expired £1 £a_s_ 

po_t been extended a_s provided i_n section 116. 

Subd. 1: ACTION BY CREDITOR. A court may grant equitable relief i_n 
333 action py g creditor when: 

(_1_) mg claim _o_fge creditor £a_s been reduced _tp iudgment and a_n execution 
_Ql’_l_ it h_as_ been returned unsatisfied; 91; 

(_2) mg corporation E admitted i_n writing that ’th_e claim o_f mg creditor i_s 
due and owing and i_t i_s established that gig corporation cannot pg it_s debts Q 
t_l_1_e ordinary course 9_f it_s activities. 

Subd. 1 ACTION BY ATTORNEY GENERAL. A court may grant eguita- 
‘9_1§ relief i_n pp action Q tfi attorney general when Q i_s established that: 

Q) fig articles 931 certificate gt: incorporation were obtained through fraud; 
Q) _th§ corporation should gt have been formed under this chapter; 
(_3_) th_e copporation failed pg comply with tg reguirements o_f sections § t_o 

g_1_ essential t_o incorporation under 9; election :9 become governed py Lis 
chapter; 
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(fl) _t_l§ corporation pg flagrantly violated Q provision _c_)_i_‘ gig chapter,E 
violated 2_1 provision o_f this chapter more than once, g h_a§ violated more than 
pg provision pr‘ this chapter; ~~ 

Q) t_l§ corporation has engaged i_n_ gp unauthorized act, contract, convey- 
ance, g transfer g has exceeded _i:t_§ powers‘, ~~ 

(Q) gig corporation _i_l§ acted, pr failed t_o a_c’t, i_n Q manner that constitutes 
surrender pr abandonment pf r_h_e corporate purpose, franchise, privilegg, gr 
enterprise; 

Q) _t_l_1p corporation yrs liabilities and obligations exceeding tl1_e corporate 
assets; 

~~~ 

~~

~

~ 
Q5) flip period o_f corporate existence E ended without extension; 
(2) ’_thp corporation EL failed fpr g period 9_f E days 19 pay fees, charges, pr 

penalties reguired py Es chapter; 
310! th_e corporation pars failed Q g period o_f Q days after changing it_s 

registered office t_o fi_le with rl_1§ secretary o_f state Q statement o_f mg changg, 

~ 

~~~ 

(_l_l) th_e corporation E answered falsely g failed _t_q answer a reasonable 
written interrogatory from E secretary 91‘ state, th_e attorney general, rl_1_e com- 
missioner pf human services, commissioner o_f commerce, g commissioner 9_f_' 

revenue, Q t_l;§ corporation, _i§ ofiicers, g directors; 
~~ 

~~ 

$12) E corporation E solicited property and par failed t_o Q; g Q r_l_1_§ 
purpose solicited; gg 

£13) Qt; corporation pg fraudulently used pr solicited property. 
~ 

~~~

~ 
Subd. _6_, CONDITION OF CORPORATION. rp determining whether rp 

order equitable relief pr dissolution under rig section, Q court shall consider 
tl1_e financial condition o_f flip corporation E may E refuse r_c_>_ order eguitable 
relief _o_r dissolution solely Q t_h_e ground that tl1_e corporation i_s solvent. 

~~ 

~~

~

~ 
Subd. _7_, DISSOLUTION AS REMEDY. Q deciding whether rg order 

dissolution, t_l1<a_- court @ consider whether lesser relief s_uggested by E g 
parties, as 2_1py form o_f equitable relief g a_ partial liquidation, would Q adequate rg permanently relieve th_e circumstances established under subdivi- 

sifl Q, 3, g :5; Lesser ii<ei‘_rgy pg ordered g‘ _11 would Q appropriate under th_e 
facts and circumstances o_f the case. 

~~ 

~~ 

~

~ 

‘Subd. g EXPENSES. I_f th_e court finds that g party t_o E_l proceeding 
brought under E section h_a__s_ acted arbitrarily, vexatiously, gr‘ otherwise Qt rr_1 
good faith, Q may award reasonable expenses, including attorneys E Q1 
disbursements, t_o fly o_f rl_1_e_ other parties. 

~~ 

~~ 

Subd. g VENUE; PARTIES. Proceedings under _t_l_1§ section must ‘pg brought Q 3 court within tl1_e county _i_1_1_ which E registered oflice _c_>_f_' jg corporation i_s ~~ 
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located. It i_s n_o’t necessary 19 make members parties t_o gig action Q proceeding 
unless relief i_s sought against them personally. 

Sec. 107. [317A.753] PROCEDURE IN INVOLUNTARY OR SUPER- 
VISED VOLUNTARY DISSOLUTION. 

Subdivision L ACTION BEFORE HEARING. Ip dissolution proceedings 
_tli_g court may issue iniunctions, appoint receivers with powers _a_nd duties flip 
court directs, take other actions required t_o preserve th_e corporate assets wher- 
ever located, flq cargy 5E tli_e business 9_f_‘ t_li_e corporation until Q @ hearing gap 
be held. 

Subd. A NOTICE TO ATTORNEY GENERAL; INTERVENTION. When 
p proceeding involving _a corporation described pi section E, subdivision _1_, is 
begun, t_lip gm §_l3a_ll order gig; g c_opy o_f gig petition pg served (_)E E attorney 
general. I_n_ a_l_l proceedings under @ section, 33 attorney general l_i§_s_ 3 right t_o 
participate as a party. 

Subd. _§_. ACTION AFTER HEARING. After g fu_ll hearing pa_s been held, 
upon whatever notice _t_;_l;§ court directs Lg _l;_i_e_ given tp tli_e parties 19 tl_1_e_ proceed- 
Qgg fig t_o other parties _ip interest designated by $113 court, tli_e git _ir_i_ay 
appoint 3 receiver t_o_ collect 313 corporate assets. A receiver E authority, 
subiect 19 mg order o_f tli_e court, t_o continue mg business 91' t_l1_e corporation gig 
t_o _se:_ll, lease, transfer, 9; otherwise dispose o_f a_ll g fly pf _l_Z_I_1_Q assets o_f fie 
corporation gt _a public 9; private sgale, 

Subd. _41_._ DISCHARGE OF OBLIGATIONS. '_l“_l_i§ assets pf gig corporation Q tli_e proceeds resulting from p sale, lease, transfer, 9_r other disposition must ‘pp 
applied Q 115 following order pf priority t_o _t_h§ payment §n_d discharge o_f: 

g1_) gig costs @ expenses o_f t_h_e dissolution proceedings, including attor- 
neys fees a_n<_l disbursements; 

Q) debts, taxes, and assessments _c_l_u_e_ tlip United States, thp state o_f Minne- 
sota and their subdivisions, and other states and their subdivisions, i_n that 
order; 

Q) claims glply proved gi_ig1_ allowed t_o employees under mg workers’ com- 
pensation a_cI:, provided E claims under t_h§ clause a_re n_o‘t allowed if th_e 
corporation carried workers’ compensation insurance, Q provided py li a_t L13; fig gig injury wag sustained‘, 

(3) claims including tl_ip value pf compensation paid _ip a_t medium other 
than money, duly proved and allowed t_o_ employees _f_g services performed 
within three months preceding gig appointment o_f 1_;lle_ receiver, g‘ any,‘ and 

Q) other claims duly proved £1 allowed. 
Subd. Q, REMAINDER. After payment o_f E expenses o_f receivership a__n_d 

claims pf creditors duly proved, t_li_g remaining assets, if any, must pp distributed Q provided i_p section 104. 
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Sec. 108. [317A.755] QUALIFICATIONS OF RECEIVERS; POWERS. 
Subdivision 1, QUALIFICATIONS. A receiver gt 3 Q natural person _c_>_r_ 

Q domestic corporation 9; Q foreign corporation authorized 5; transact business 
i_n this s_tQt_;e_, A receiver giv_e @151 Q§ directed py tli_e Qqi_i_ij_t _v_v_i_tQ _t_l_iQ sureties 
reguired py th_e court. ~ 

Subd. _2_. POWERS. A receiver may E and defend i_n courts Q_s receiver 91‘ 
’th_e corporation. The court appointing E receiver Qa_§ exclusive iurisdiction o_f 
gig corporation and it_s property. 

Sec. 109. [3l7A.759] FILING CLAIMS IN PROCEEDINGS TO DIS- 
SOLVE. 

Subdivision 1, FILING MAY BE REQUIRED. I_ri Q proceeding under 
section _lO_6 _tp dissolve Q corporation, jcfi court may reguire creditors £1 claim- 
ants gf t_l;§ cogporation t_o 35 their claims under oath with _t__li_e court administra- 
t_o; gig @ t_l_1_Q receiver i_n Q form prescribed py gig court. 

Subd. _2_. DATE; CLAIMS BARRED. _I_f th_e court reguires gig fig pf 
__.c1aims iI%M2d_at_<aWhichmxLt£l«=_s§flm@d_aV_s@.t.1A%.§§1.e.<_>_f 
tl_ip_ order, Q ’th_e la_st gy E tl'i_e _fl_II_[l_g _(_)_f_' claims, E s_hQl_l prescribe gig notice o_f 
fig figgg _d_Q§_: tli_at mit 13 given t_o creditors fig claimants. Before the figgg 
date, th_e court fly extend th_e time _fp_r filing claims. Creditors Q_n_c_l claimants 
failing t_o E claims Q pr before th_e gig gay; QiQy Q barred, py _gr_§_§_I_' Q‘ court, 
from claiming Q interest i_i_i_ g receiving payment _9_1g1 gf 1l_1§ assets o_f tli_e 
coi_*poration.

_ 

Sec. 110. [317A.763] DECREE OF DISSOLUTION. 
Subdivision _1_. PROCEDURE; WHEN ENTERED. Q Q involuntagy g 

supervised voluntary dissolution, gig court shall provide Q»; 1:h_e discharge _9_f 

obligations E tli_e distribution _o_f th_e assets Q _s__et forth Q section 107, subdivi- 
sion 5, and shall enter Q decree dissolving th_e corporation. 

Subd. A EFFECTIVE DATE. When t_li_e_ decree dissolving 113; corporation E been entered, gig corporation i_s dissolved. 
Sec. 111. [317A.765] FILING DECREE. 
After th_e court enters Q decree dissolving Q cogporation, th_e court adminis- 

trator shall cause Q certified copy o_f fie decree _t_9_ lg filed with gig secretary o_f 
state. The secretagy o_f state may _1'_l_(_)_t_ charge Q fe_e Q filing fie decree. 

Sec. 112. [317A.771] DEPOSIT WITH STATE TREASURER OF AMOUNT 
DUE CERTAIN PERSONS. ' 

Upon dissolution o_f Q corporation, th_e part _9_f _t_l_iQ assets distributable t_o Q 
person who i_s unknown 9; cannot pp found, o_r who § under disability, i_f there 
_i§ Q9 person legally competent t_o receive _i_t_, must Q reduced t_o money and 
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deposited with _tl1_<_:_ state treasurer. The amount deposited i_s t_o th_e 
state treasurer Q_r_1_d must pg paid over _t_g _tli_Q person, upon proof satisfactory Lg 
t_l_1_e_: state treasurer Q‘ Q right t_o payment. 

Sec. 113. [3l7A.781] CLAIMS BARRED; EXCEPTIONS. 
Subdivision 1, CLAIMS BARRED. A person yv_l;p _i_s_ Q becomes Q creditor Q claimant Q Qpy fig before, during, Q following Qe conclusion o_f dissolution 

proceedings, E @ Q91 flip Q claim Q pursue Q remedy i_n Q l_e_gQl, administra- 
gt/_e_, Q arbitration proceeding within th_e ‘rig provided i_n section _1_Q1_, l0_5, 
_l_0_§, Q Q Q hQ Q9; begun Q l_ega_l, administrative, Q arbitration proceeding 
before t_h_Q beginning Q" tpg dissolution proceedings, Qrg Q person claiming 
through Q under tip creditor Q claimQQt, i_s barred from suing Q ’rh_at claim Q 
otherwise realizing upon Q enforcing i_t_, except a_s provided i_n tl_1_i§ section. 

Subd. _2_, CLAIMS REOPENED. Within Le E Qjtpr articles o_f dissolu- 
pipp h_Qy_e_ _lgge_r_1 fig w_i1Q E secretary pf state under section _l_(§_, subdivision 1, 
clause §_1_) Q Q), Q Q decree Q‘ dissolution _h_Q§ been entered, Q creditor Q 
claimant w_h9_ shows gQQ1_ cause Q Q31 having previously _f'1_lg _t_h_Q claim QQy 
Qpply 19 Q court _i_p jt_h_i_s_ §jt_a.‘t_e _tp allow Q claim against gig cogporation t_o thp 
extent Q" undistributed assets. 

Subd. _3;_. CLAIMS PERMITTED. Debts, obligations, Qngl liabilities incurred 
during dissolution proceedings pg b_e p_a_ic_l Q provided f_oi; _l_)y tlie cogporation 
before thp distribution o_f assets under section 19$ A person tp whom fl1_i§ k_ir1_cl_ Q‘ debt, ppljgation, Q liability is owed QQ p_o_t_ pQi_d _QQy pursue E remedy 
against t_l;e_ oflicers Q directors _o_f tl1_e corporation before th_e expiration 9_f Qg 
applicable statute o_f limitations. IQ subdivision does p_9_t_ apply t_o dissolution 
under _t_lle_ supervision Q order 91‘ Q court. 

Sec. 114. [317A.783] RIGHT TO SUE OR DEFEND AFTER DISSOLU- 
TION. 

After Q corporation E been dissolved, itg former officers, directors, Q members with voting rights may assert Q defend, i_r_1 gig name o_f thg corpora- 
tion, Q claim _l:_>y Q against t_lE comoration. 

Sec. 115. [3l7A.79l] OMITTED ASSETS. 
Title pg assets remaining after payment o_f t_l_1_§ debts, obligations, Q liabili- tfi and after distributions may Q transferred by Q court _i_p @ state. 

EXTENSION 
Sec. 116. [317A.801] EXTENSION AFTER DURATION EXPIRED. 
Subdivision _l_, EXTENSION BY AMENDMENT. A cogporation whose 

period 9_f duration provided i_p flip articles l_1Qs_ expired Qpg Qt h_Q_s continued t_o 
operate despite t_lya_t expiration _r_n_ay reinstate j_t§ articles a_n_d_ extend gilt; period o_f 
co1_‘porate duration, including making Qt; duration pegpetual, fir tl1_e_ glQt_§ 9_f 
expiration py fi1_ir1g Q; amendment t_o t_l_i_e_ articles Q Q forth i_p @ section. 
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Subd. ; CONTENTS OF AMENDMENT. Q amendment £9 Q13 articles 
must pg approved py fig board o_f directors E must include: 

Q) th_e date t_l§ period o_f duration expired under E articles; 
Q) Q statement that t_h_p period pf duration _v_v_i_l1 pp pegpetual Q, Q‘ Q shorter 

period § t_o pg provided, E date t_o which E period o_f duration i_s extended;@ 
Q) _a statement that gap corporation E been i_n_ continuous operation since 

before pig date o_f expiration gf 3 original period gf duration. 
Subd. ; APPROVAL BY MEMBERS WITH VOTING RIGHTS. E tfi 

corporation peg members it voting rights, th_e amendment tp th_e articles must 
_@ presented, after notice, t_o a meeting o_f those members. Lire amendment i_s_ 

adopted when approved py tl1_e members _vgi_tl_1_ voting rights under section5 
Subd. 3 FILING. Articles o_f amendment conforming t_o section 19 mustQ 

filed with tl1_e secretagy o_f state. 

Sec. 117. [317A.805] EFFECT OF EXTENSION. 
Filing with t_l_1§ secretary pf state _o_f articles pf amendment extending pl}; 

period o_f duration pf _a corporation: 

Q) relates back t_g the date o_f expiration o_f'tl1_e original period Q‘ duration 9_f 
gig corporation Q provided i_n tpp articles; 

Q) validates contracts 9; other acts within th_e authority o_f‘t11_e articles, and 
th_e corporation is liable £9; those contracts g acts; and 

Q) restores ftp tl1_e corporation flip assets ali rights g_f E co1_'poration t_q th_e 
extent they were held py th_e corporation before expiration o_f it_s original period 
pf duration, except those sold pr otherwise distributed after that time. 

ATTORNEY GENERAL 
Sec. ll8. [3l7A.8]l] NOTICE TO ATTORNEY GENERAL; WAITING 

PERIOD. 
Subdivision L WHEN REQUIRED. Except Q provided i_n subdivision Q, 

t_h_e_ following corporations shall notify th_e attorney general o_f their intent Q 
dissolve, merge, o_r consolidate, pr tp transfer a_ll 9; substantially pl! pf 
Lair assets: 

§_1_) Q corporation that holds assets Q‘ a public 9_r charitable purpose; 9; 
Q) _a corporation that _i_s_ recognized as exempt under section 501(c)(3) _o_f th_e 

Internal Revenue Code pf 1986, g gpy successor section. 
The notice must include th_e plan o_f dissolution, merger pg consolidatiorg Q, 
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i_1'1_ tfi ggg pf p transfer 9_f assets under section 21 Q Est 9_f th_e persons t_o whom 
the assets will be transferred and the terms and conditions of the transfer. 

Subd. _2_. RESTRICTION ON TRANSFERS. Subject t_o subdivision _I_'>_, §_ 

corporation described _i_p subdivision _1_ may n_ot transfer p_r_ convey assets ag ]oa_rt 
o_f a_ dissolution, merger g consolidation, Q“ transfer o_f assets under section 2; 
_1lpt_il fl days after it mp given written notice t_o th_e attorney general, unless jtpg 
attorney general waives gil g part o_f tli_e waiting period. 

Subd. ; EXTENSION OF WAITING PERIOD. @ attorney general Qgy 
extend 1l1__e_ waiting period under subdivision _2_ fg _o_ne_ additional 30-day period 
py notifying gig corporation i_n writing Q t_h_e_ extension. Ihp attorney general 
shall notify t_h_e secretary pf state if tlpe waiting period i_s extended.

~
~ 
~~

~
~
~
~
~~ 
~~ 

Subd. 5 NOTICE AFTER TRANSFER. When a_l1 pg substantially a_ll o_f tli_e 
assets _o_i_‘ g corporation described i_n subdivision 1 have been transferred 9; 
conveyed following approval by tip attorney general, yhp board _s_h_afl deliver 19 
_th_g attorney general _a list o_f persons tp whom me assets were transferred 9; 
conveyed. _T_l1_e_ l_is_t must include jcpe addresses pf each person wilmireceived 
assets pg _S_I1Qfl _v_v_lg1t assets t_l_1<_: person received. 

Subd. _5_: EFFECT. Failure pf tl1_e attorney general tp take a_n action with 
respect t_o _a transaction under flip section does n_ot constitute approval o_f t_l_1_e_ 

transaction _a_r_1§_ does p_o_t_ prevent t_l_1p attorney general from taking other action.

~ Subd. _6_. EXCEPTION. Subdivisions _1_ tp 5 _c_l_9_ pit apply 19 _a merger fir: 
consolidation i_ng, o_r transfer 9_f assets 19 a corporation described i_n subdivision 
1, clause Q); 9_i; t_o _a transfer p_f_‘ assets t_o Q organization recognized _a_s exempt 
under section 5011053) pf 1:h_e Internal Revenue Code pf 1986, g giy successor 
section. A corporation t_hit _i_s_ exempt under fig subdivision shall send 2_l copy 
_Q_f t_l_1_e certificate o_f merger g certificate o_f consolidation E incorporation _tp 
gig attorney general. 

Sec. 119. [317A.813] REMEDIAL POWERS OF ATTORNEY GENER- 
AL.

~ 
~~ 

~~~~ 

~~ 

~~ 

~~~~ 

~~~ 

~~ 
~~ 

~~~

~ 

The attorney general firs t_h_e powers i_n sections 8.31, 501.78, $1 501.79 Lg 
supervise gig investigate corporations under ’_tl1_i§ chapter §p<_1_ _t_q bring proceed- 
ings ‘_t_Q secure compliance. 

CORPORATE REGISTRATION 
Sec. 120. [3l7A.821] INITIAL CORPORATE REGISTRATION WITH 

SECRETARY OF STATE. 
Subdivision NOTICE FROM SECRETARY OF STATE; REGISTRA- 

TION REQUIRED. Q) Before February _1_, 1990, 115 secretary o_f state shall mail 
p corporate registration form py first—class mail tp each corporation a_t it_s lait 
gpgistered oflice address listed i_n_ _t11_§_ records o_f t_h_e secretary o_f state. The form 
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must include E exact legal corporate name Q registered office address cur- 
rently gr; % with big secretary o_f state. 

(b) A coggoration t_l_1_at_; _i_s subiect t_o chapter Q shall Q a_n initial corporate 
registration Q Q secretary bf state between January 1, 1990, Q1 December 
lb 1990. [Q registration must include th_e exact l_eg_al cogborate nameQ 
registered office address o_fg1§ corporation Q1 must Q signed by Q authorized 
berson. I_f E current registered oflice address listed i_n th_e records o_f gig 
secreta1_'y o_f §_t_ate_ is_ 99; Q compliance Q section 2.4 subdivision A 9_r_ i_f th_e 
coggoration Q changed Q registered oflice address t_o Q address other tll Q listed Q th_e secretary o_f state, th_e corporation shall Q; g Q registered 
office address Q complies Q section Q, subdivision A Q 1:l1_e.registra- 
tiQ form. A fee 9_f_ f_S§§ g1u_st Q Q11 Q‘ filing tbb registered office address 
change. Q Q registered ofiice address must have been approved by tbe 
board. 

Subd. ; LOSS OF GOOD STANDING; CORPORATE NAME. A come- 
ration Q Q n_o’t Q t_h_§ initial corporate _r_§gi_stration required under subdivi- 
siQ 1 Q E secretary o_f state _(_)_n_ g before December Q, 1990, loses Q ggd 
standing. I9 regain Q good standing, th_e corporation must {Q th_e initial Como- 
g§_t_e registration. If g corporation loses Q good standing under Q subdivision, Q corporate name Q _a deceptively similar name Qy Q registered gflg Janu- 
ggy L 1992, by another person before tbe corporation regains Q good» standing. 
b"tl1_e name Q 2_1 deceptively similar name Q been registered by another person, 
_t_l_1_e_: coggoration may Qt Q Q initial cogporate registration and regain Q good 
standing unless it obtains th_e consent o_f tl1_e other person Q provided i_n section 
_l_2_1 subdivision A Q adopts _a new corporate name that complies with section 
12. 

Subd. ; DISSOLUTION; EXTENSION. I_fg cogboration faQ t_o regain Q 
good standing under subdivision g Q Q before December 3_l, 2000, Q corpo- 
ration i_s dissolved under section Q After December flz 2000, th_e corporate 
existence bf g corporation dissolved under _th_is subdivision Qy be extended by 
filing _tbe_ initial corporate Qgistration Q Qg secretagy bf WQK: Q1 bayment o_f 
Q $1,000 Q Q extension relates back t_o December gb 2000. 

Subd. §_. IMMEDIATE DISSOLUTION. _/_\_§ ‘Q g‘ Q initial registration 
process under Q section; _a corporation fly iact tb dissolve immediately i_f 
_t_l_1§ corporation Q assets valued Q $1,000 Q Q Lime cogboration _Ip_1lS_l_LQ 
’gl_1_a; it wishes Q Q dissolved Q th_e initial registration form Q1 must state jtbg 
it b_a_§ assets valued a_t $1,000 9;‘ 1_C_S_S_ _2_1;1_c1 Qgt fly assets w_ill Q disbosed bf i_n 
accordance Q section _1_% Section Q Q Q]; apbly _tb dissolutions under 
_tbi_s subdivision. v 

Sec. 121. [317A.823] ANNUAL CORPORATE REGISTRATION. 
Subdivision b NOTICE FROM SECRETARY OF STATE; REGISTRA- TION REQUIRED. (gt) Before Februagy I o_f Q Q5 jtb_e_ secretagy o_f stQte 

_s_l_1ab _ng_il g corporate registration form by first-class mgi_l_ t_o Q cogboration Q incogborated o_r fled g1_ corporate registration during either o_f Q previous 
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two calendar years Q3 iis lQ_s_t registered office address listed 9_1_1_ t_h_e records 9_f ’th_e 
secretary 9_f state. The form must include thg exact legal corporate name and 
registered office address currently pp _fi_l_<; with jug secretag pf state. 

(_b_) A corporation shall flip Q corporate registration E tpp secretagy pf 
state once Qapp calendar year. :13 registration must include flip exact legal 
corporate name Ed registered oflice address 9_f _t_l§ corporation @ must :5 
signed py Qp authorized person. I_f tpp corporation h_a§ chang§(_i it_s registered 
office address t_o Q13 address other map; tpQt li_§1;c:_ci pp E records o_f mg secretag 
pf Qt_a;tg Ql_1_e_: corporation §g11_1 li_st gr; pgvg registered fie address pp ’th_e pegii 
tration form. _A_ fgp pf $_2_5_ Est pp p_aigl_ _fp_r_ filing _‘c11_e registered office address 
change. TIE peg address £u_s_t comply E section Q, subdivision Q, E mpg 
pgtle gap approved by mg board. 

Subd. Q LOSS OF GOOD STANDING; CORPORATE NAME. A cogp o- 
ration _t_l_1§£ jigep a_n_ initial corporate registration under section _1_2_(_)_ g flap _i_s_ 

incorporated pp _Q_I_‘ after January _I_. 1990, Qr_1_q ma_t _<_ip§_s_ 3); £13 Q cogporate 
registration during Q calendar ypQg lgg i_t§ g_c_)_cgi_ standing Qt1§_r_ December 3_1 9_f_ Q y_e_a_r; IQ regain Q ggpd standing, _t_l_1_e corporation must frlg tl1_e annual 
corporate registration Qpd rfl Q $_25_ _f_‘ge_. If Q cogporation 1_9_s_e_s it_s g9_9g standing 
under tl_1i_s_ subdivision, fig corporate name _QI_‘ Q deceptively similar name _l’_l’flXQ 
registered py another person before thp corporation regains i_t§ good standing. If 
flip name pr Q deceptively similar name h_a§ been registered pg another person, 
jtpp corporation t_n_Qy pot _ijl_e _i_t_§ co1_‘porate registration Qpd regain it_s go_o_d stand- 
mg unless Q obtains tfi consent pf t_I_1_6_ other person Q provided _i_p section l_2_. 

subdivision 2.4 pg adopts Q E corporate name QQ1 complies pv_it_h_ section _l2._, 
Subd. Q: NOTICE; DISSOLUTION. If Q corporation fQi_l_§_ _tp Q Q report 

reguired under t_h_i§ section @ _t1o_ consecutive calendar years, E secretary o_f 
§_t_a§ QQQ gi_v_e_ notice t_o L119 corporation py first—class rgil Q1 _i_t§ registered oflice 
Q1311 fl pap violated _tl_1§ section a_n_q i_s subiect _tp dissolution under section Q; _i_f 
1113 delinguent registrations Qrg Q fllpcg _\ml_1 Q $2; E within _6_(_)_ _dQy_s fig; _tl1_e 
mailing 9_f_' _th_e notice. A corporation 1:gQ_t_ _f;Qils_ pg _fi_lg me; delinguent annual 
registrations within th_e _6_0 days i_s dissolved under section _1_2_3; 

Sec. 122. [317A.825] ACCEPTANCE OF REGISTRATION BY SECRE- TARY OF STATE. 
[hp secretary o_f state my accept Q registration under section l_2Q 9_1_' IA i_f 

1h_e information Q _t_l_1_e registration i_s i_n substantial compliance E these go; 
tions, 1/pp if E information pp gig registration i_s pg identical t_q equivalent 
information _ip_ ;l_1_e_: records p_f t11_e secretary o_f state. 

Sec. 123. [317A.827] ADMINISTRATIVE DISSOLUTION. 
Subdivision L PROCEDURE. I_f Q corporation requests dissolution a_s gm 

o_f _t_l;§ initial §,gi_stration under section _1__2_g i_f g §Qi_l§ Q _fil_e gg initial registra- 
tipn _1gy December 114 2000, Q g‘ g fiajlg _tp fi_lta_ th_e delinguent registrations 
before expiration _(_)_f_' E 60-day period _ip section 124 subdivision Q tl1_e secre- 
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rgy _o_f state shall immediately issue g certificate pf dissolution a_nc_1 filp gr Qpy Q 
t_lr§ fiqg gr’ tl1_e secretary o_f s_tz1§, If gig corporation i_s dissolved Q failure 19 
r1_19_ _2_! registration,l_t_1§ secretary 9_f state s_ha_ll issue p certificate _o_f involuntary 
dissolution. T_ht_: secretary o_f state shall send tl1_e original certificate $1 _a_ notice 
Q11 g1_e; corporation g2r_s_ been dissolved _tp ‘ch_e registered gflfi o_f g1_;e_ corpora- 
tion. Ih_e secretary 9__f state Qa_ll annually inform t_lrg attorney general 9_f gig 
names 9_f_' corporations dissolved under g1_i_s section during gig previous yg g_r_1_c_1 
indicate whether tl1_e dissolution w_a_s_ voluntary o_r involuntary. A corporation 
dissolved under g1_i§ section i_s_ n_o’t entitled t_o gig benefits gf section _l_l__3r subdi- 
vision 1. 

Subd. A ATTORNEY GENERAL POWERS CONTINUED. A corpora- 
tig dissolved under E section continues rig‘ three years after ,th_e dissolution 
ri3t_e fgr _t_h_e ye purpose _o_I_" supervision, investiggtion, ali other actions 131 gig 
attorney general under sections 8.31, 501.78, grig 501.79. 

ACTIONS AGAINST CORPORATIONS 

Sec. 124. [317A.901] SERVICE OF PROCESS ON CORPORATION. 
Subdivision _l_. WHO MAY BE SERVED. fr process, notice, o_r demand 

reguired o_r permitted py 1;! ’_c_g E served ppg g corporation rpgl Q served 
gpgg tl'l_e registered agent, rf agx, pf E corporation named i_n th_e articles, upon 
a_n oflicer 9_f th_e corporation, g upon t_h_e_ secretary o_f state gs provided Q 
grip section. 

Subd. 2; SERVICE ON SECRETARY OF STATE; WHEN PERMITTED. 
If _a corporation hgp appointed Q51 maintained g registered agent _ip g1_i§ state 
pg it_s registered agent pr Q otficer o_f rig corporation cannot p_e_ found a_t rh_e 
registered oflice, pr if g corporation fag t_o appoint 9_r maintain it rpgistered 
§ge_r1t i_n @ s_tg_‘§ fig Q oflicer pf g1_e_ corporation cannot IE found gr th_e 
registered oflice, grep t_l'lt:_ secretary 0_f g ’th_e agent pf _t_h_e corporation@ 
whom 1;h_e process, notice, g demand Ex ge sewed. flig return o_fg1_e sheriff, 
o_r _t_l§ affidavit pf §._ person rigt Q party, fit! Q registered ggfl gr oflicer pa_r_1Q 
found Q t;h_e registered oflice i_n_ a_t county _i§ conclusive evidence gag th_e corpora- E _l_1g_s Q registered §ge_nt pr officer r1_1_: it_s registered oflice. Service ppE 
secretary o_f state o_f g process, notice, gr demand is personal service upon gg 
corporation aid must Q made l_3y filing w_itl_1 fie secretary o_f srag duplicate 
copies gf"tl1_e process, noticg, g demand.- % secretary _o_f state shall immediate- 
ly forward, py certified mail addressed g)_ th_e corporation a_t 5 registered oflicg 
Q c_opy pf mg process, notice, pr demand. Service Q th_e secretary pf _i§ 

returnable i_n_ grt l_e§ gig 3_O _gl_a_y_s notwithstanding g shorter period named _i_I_1 

’th_e process, notice, g demand. 
Subd. _3_. RECORD OF SERVICE. I_lr<_e_ secretary o_f state shall maintain a_t 

jg office g record _9_t_' procegg, notices, @ demands served upon gre secretary 
o_f state under th_is section; including g1_e_ E gig ti_me_: 9_f service a_I1d_ t_h_e action 
taken with reference to it. 
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~ 

Subd. $ OTHER METHODS OF SERVICE. This section does @ limit 
t_l1<_: right 91‘ g person tp serve gt process, notice, p_r_ demand required pg permitted 
by @ t_o l_)<_: sewed upon g corporation Q another manner permitted py l_a_vL~

~ 

~

~ 
~~

~
~

~ 

Sec. 125. [3l7A.903] STATE INTERESTED; PROCEEDINGS. 
If g appears a_t a_r1y stage _o_f a proceedin_g i_n g court i_n p1;i_§ E th_e 

§tat_e i_s_, _o_r i_s likely 19 lg, interested _ip t_h_e proceeding, 9; gig i_t jg z_1 matter pf 
general public interest, gig court flail order may a p_o_py o_f g1_e complaint 9;‘ 
petition pp served upon pl_1_e_: attorney general i_n flip manner prescribed @ serv- 
_i_pg a summons i_n_ g <:i_vi_l action. T_l1ce_ attorney general shall intervene i_n g 
proceeding when ghp attorney general determines ma_t fig public interest 
reguires i_t; whether g n_ot the attorney general pg been served. 

SPECIAL PROVISIONS 

Sec. 126. [3l7A.905] CHAMBERS OF COMMERCE, BOARDS OF TRADE,- 
EXCHANGES.

~ Subdivision _l_. SPECIAL PURPOSES. _A_ corporation m_ay Q formed under 
th_is chapterQ~

~
~ 

~~~ 

~~ 

~~~ 

~~ 

~~~ 

~~ 

~~~

~ 

(_1_) acquire apt; disseminate useful business information; 

Q) promote equitable principles o_f trade; g 
Q) establish, maintain, and enforce uniformity _ip 1119 commercial usages, 

business transactions, and trade relations 1;; gig municipality _i_Il which it i_s 

located. 

Subd. A ARBITRATION OF DIFFERENCES. A corporation, formedQ 
Q purpose _i_r; subdivision 1, may, through it_s articles _9_r_ bylaws, arbitrate a_nd 
adjust differences between: 

Q) tl1_c copporation and it_s members; 
Q) _t_I_l_§_ members; gr; 
Q) g member fig _a third person who has given written consent. 
The cogporation may take testimony, make awards, £1 enforce ap award 

by g E 9_1_‘ py g forfeiture o_f t_lpe_ membership 9_f gt person 9_r o_f t_h_q person’s 
other rights _o_r privileges. 

Subd. ; PUBLIC MARKETS. A corporation ;l_1_a_t i_s _a chamber o_f p(_J_rp_-_ 
merce, board _o_f trade, 91; exchange, an_d _tl1_at maintains Q‘ operates _a regular 
place o_f business 9; trading room E members only, i_p which th_e members p_u_y, 
gel}, 91 exchaimg grain, livestock, o_r other farm products E themselves g f9_1_' 
others, i_s g public market. 
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Subd. A ASSOCIATION OR CORPORATION DEFINED. Q used Q 
subdivisions _5_ Q1 §_, Qg words “association Q corporation” include a coopera- 
t_iy_§ corporation Q association authorized _tp _d_o business Q @ state. 

Subd. MEMBERSHIP IN PUBLIC MARKET. Membership Q public 
market i_s open Q g person, association, Q corporation: 

Ll_) having :_1 method 9_f business operation _o_r plan Q‘ organization that does 
Q); conflict with z_t reasonable rule _()_f‘tl1_e public market; and 

Q) desiring Q deal Q trade Q th_e commodities usually dealt Q Q; ’th_e 
public market. 

Application Q membership must Q made Q th_e manner provided Q th_e 
articles Q bylaws o_f Qp public market. ' 

Subd. Q ‘ RULES AND BYLAWS OF PUBLIC MARKETS. A public 
market Qgy make reasonable rules, regulations, Qig bylaws, including provi- 
Qo_n§ _f:9_r membership fig _a_ng uniform reasonable assessments. A Qlp, regula- 
tion, Q bylaw o_fg public market Q unreasonable when _i1 modifies g provision Q 
thp articles, .constitutioQ Q bylaws o_f Q association Q corporation, governing 
Qg distribution Q‘ profits t_o @ shareholders Q members o_f Qg association Q 
corporation. Members Q‘ g public market shall comply yv_iQ reasonable rules, 
regulations, E bylaws established py th_e market. 

Subd. L MONOPOLY IN RESTRAINT OF TRADE. A public market _i_s 
_a monopoly Q restraint o_f trade when 

Q) wrongfully Q unreasonably refuses Q admit Q delays t_h_§ admission Q” 
Q1 applicant _f_‘o_r membership,’ 

Q) discriminates, Q causes another tp discriminate, among membeg Q 
Q) violates _th_is section. 
Subd. §._ PROSECUTION BY ATTORNEY GENERAL. When a public 

market is g monopoly Q restraint o_f trade under subdivision 1, trading Q 
‘n dealing L j; Q prohibited, and th_e attorney general shall bring _:Q action Q 

terminate LIQ existence 9_f th_e cogporation under section 106, Q su_e tp enjoin 
further operation o_f phg market Q‘ further violations Q‘ E chapter. 

Sec. 127. [317A.907] CORPORATIONS TO SECURE OR MAINTAIN 
HOMES FOR DEPENDENT CHILDREN. 

Subdivision _l_. PURPOSES. A cogporation may pp formed Q th_e follow- 
Qg pugposesz 

Q) securing homes 1'9; orphaned, homelesg abandoned, neglected, Q mis- 
treated children’, Q 

Q) establishing Q1_c_l_ maintaining homes Q those children. 
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Subd. CERTIFICATE OF TRUSTWORTHINESS. When _l1le_s 

articles w_itl1 mg secretary pf state, §h_e_ corporation shall fi_le Q accompanying 
certificate _o_f Q12 commissioner _c_>_f_‘ human services declaring may _th_e copporation 
l1_Q§ complied \_rv_i1h_ applicable o_f th_e commissioner pf human services g_(& 
erning flip operation pf child caring Qgencies 9_r child caring institutions £1 i_s 
reputable Qpd trustworthy. 

Subd. _3_. COMPLY WITH RULES; OPEN BOOKS TO PUBLIC INSPEC- 
TION. A corporation formed under subdivision I shall: 

(_1_) comply with rules established l_)y t_h_e commissioner _o_f human services t_o_ 
govern _i_§ operation; Q1_1pl 

Q) maintain the financial records 9_f tl1_e corporation open 19 public inspec- 
tion. 

Subd. $ VISITORIAL POWERS OF COURT. Upon it_s own motion, _o_r 
upon application, Q court 9_f_‘ equity pas visitorial powers over pg corporation, it_s 
affairs a_ng oflicers. 

Subd. ; LEGAL GUARDIAN. If ‘th_e commissioner pf human services 
currently certifies QQI; Q corporation formed fig t_h_e purpose s_e_t pu_t Q subdivi- 
si_on _1_, clause (1), is Q licensed child caring agency complying yv_ith _1;h_e {pigs 
established by tl1_e commissioner _o_f human services t_o govern _i_t_§ operation, th_e 
cogporation pg gig power t_Q become t_l_i__e_ guardian pf Q child Q g_h_e manner 
prescribed f9_1_' securing 1l_1_e_ guardianship pf children i_n_ need o_f protection o_r 
services under chapter 260. 

Subd. _6_. EXPENSE REIMBURSEMENT. (Q) An organization, associa- 
tion, Q society licensed l_3y t_lpe_ commissioner _o_f human services may receive 
payment @ expenses related _t_o_ adoption services i_n Qp amount that fairly 
reflects _t_l1_e Qgency’s reasonable Qrg necessary expenses gf_: 

(_l_)_ adoptive counseling, whether g _r_1_qt legal adoption i_s completed‘, 
§_2_) provision _o_f services t_o_ children before adoptive placement; g 
Q) QQ supervision pf children _ip t_h_e home until legal adoption § com- 

pleted. 

_Q_ryly Qlgt pQr_t o_fQ1_<_3 expenses _m_Qy Q reguested 1l_1Qt fie person seeking t_o 
adopt _i_§ financially a_b_lQ 19 meet. Np person r_n_ay E barred fr_9m receiving Q 
child 3)}; adoption because Q‘ inability 3; pg pig o_f §l_1p expenses referred t_o Q 
1l1_i§ subdivision. _Ip addition 19 other reports gag m_ay Q reguired, Q licensed 
agency grail _fil_e annually yvitp t_h_e commissioner gg‘ human services Q fpfl account- 
i_ng gfi expense reimbursement received under gis subdivision, _t_ggether _\y_i_tl_1_ 1;h_e 
record pf _t_h_e_ services given f_o_r_ which gig reimbursement wa__s_ made. If@ 
person returns fl1_e_ 9_1_1_i_l_q t_o gig cogporation, gig person yy Lt receive compen- 
sation £91 th_e gig, clothing, 9_1_‘ medical expenses o_f fie child. Ih_is paragraph 
_q<_)_;e_§ pg; preclude voluntary contributions py Q1; individual _(_)_I_‘ organization. A 
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pledge py Q; adoption applicant ip make Q voluntary contribution i_s voidable a_t 
t_li§ option Q‘ Q9 person pledging. 

gp) & organizatig, association, Q society i_s eligible t_o receive Qp expense 
reimbursement from Q person wQh(> takes Q child in_’to_ ilg person’s home Q yv_l_1p 
adopts Q gpgg during th_e E _l__2_ months Q iitp organization, association, Q 
society is licensed py 3Q commissioner o_f human services. 

Subd. EXEMPTION OF PROPERTY FROM TAXATION. A coI_‘pora- 
gig formed _fpi E Q both Q‘ ’th_e pu1_'poses s_e,t _c_)__1p i_n subdivision i a_ng 
personal Q_ric_l 111 property owned l_)y i_t Qg exempt from taxation. 

Sec. 128. [3l7A.909] CORPORATIONS FOR RELIGIOUS PURPOSES. 
Subdivision L BENEFITS FOR MEMBERS. When authorized py Q 

members Q otherwise, Q corporation formed fQ Q religious purpose may pro- 
vide directly Q through Q church benefits boardQ 

Q) support and payment o_f benefits ig it_s ministers, teachers, employees, Q 
functionaries and t_o_ jtfi ministers, teachers, employees, Q functionaries Q‘ Q 
nonprofit organization affiliated with Q Q under it_s jurisdiction; 

Q) payment _o_f benefits t_o Q15; surviving spouses, children, dependents, Q 
other beneficiaries o_f ifi persons named i_n clause Ll); 

Q) collection Q‘ contributions and other payments; Q 
(51) creatiop, maintenance, investment, management, QQI disbursement o_f 

necessary endowment, reserve, Qn_d other funds Q these purposes, including Q 
trust fund Q corporation th_at funds Q “church plan” Qs defined i_n_ section 4l4(e) 
o_f1;i1_§ Internal Revenue Code o_f 1986, a_s amended through December ;1_, 1988. 

Subd. ; INSURANCE LAWS NOT APPLICABLE. ilk insurance laws 9_f 
il_1_is state Q pp; apply t_o fie operations o_f Q corporation under subdivision L 

Subd. Q PROPERTY EXEMPT FROM TAXATION. Except _fQ property 
leased Q used Q" profit, personal E g=._Q_l property gig Q religious copporation 
necessarily uses ipi‘ Q religious purpose is exempt from taxation. 

Subd. _4Q PEACE OFFICER POWERS. [lg governing board Q‘ Q religious 
corporation QQy appoint peace oflicers t_o keep order Q1_ Q grounds. ilk peace 
officers siizil pp 1 py Q corporation. When Q duty, these ofiicers have th_e 
authority Q‘ constables. 

Subd. Q CHURCH BENEFITS BOARD. 5 “church benefits board” is Qp 
organization described i_n section 414(e)(3)(A) Q" tl1_e Internal Revenue grip Q‘ 
1986, Q amended through December 3_1, 1988, whether Q E1 ifl corporation Q otherwise, Qs principal purpose Q function pi‘ which i_s Qp administration Q 
funding pf Q flip Q program _flQ tl1_e provision o_f retirement benefits Q welfare 
benefits §o_r il_1_§ employees o_f Q church Q Q convention Q association 9_f churches, 

New language is indicated by underline, deletions by stsi-keeut.

Copyright © 1989 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



1887 LAWS of MINNESOTA for 1989 Ch. 304 

if flip organization i§ controlled py o_r associated with _a church Q Q convention 
_o_r association 9_f churches. 

MISCELLANEOUS SECTIONS 
Sec. 129. Minnesota Statutes 1988, section 8.31, subdivision 1, is amended 

to read: 

Subdivision 1. INVESTIGATE OFFENSES AGAINST THE PROVI- 
SIONS OF CERTAIN DESIGNATED SECTIONS; ASSIST IN ENFORCE- 
MENT. The attorney general shall investigate violations of the law of this state 
respecting unfair, discriminatory, and other unlawful practices in business, com- 
merce, or trade, and specifically, but not exclusively, flip nonprofit corporation 
Q91 (sections _l_ _tp _l_2_8), the act against unfair discrimination and competition 
(sections 325D.0l to 325D.O8), the unlawful trade practices act (sections 325D.09 
to 325D.l6), the antitrust act (sections 325D.49 to 325D.66), section 325F.67 
and other laws against false or fraudulent advertising, the antidiscrimination 
acts contained in section 325D.67, the act against monopolization of food products 
(section 325D.68), and the prevention of consumer fraud act (sections 325F.68 
to 325F.70) and assist in the enforcement of those laws as in this section 
provided. 

Sec. 130. Minnesota Statutes 1988, section 52.09, is amended by adding a 
subdivision to read: 

Subd. _5_. ELIMINATION OR LIMITATION OF LIABILITY. A director’s 
personal liability t_o t_l_i_e credit union g Q members £9; monetary damages £9; 
breach pf fiducia1_'y Qty g g director mpy Q eliminated 9; limited i_n t_h_§ 
bylaws. _”l:_li§ bylaws shall pg_t_: eliminate _o_r limit liability o_f g director: 

(1) jpg breach pf tl_1p director’s duty o_f loyalty tp t_l_1§ credit union g i_t_§ members; 

(2) Q acts <_)_1_‘ omissions pg Q good faith 9; that involve intentional mis- 
conduct _(_)_x; 3; knowing violation pf law; 

(21) 1:9; a_1 transaction from which ;l_1_e director derived _a_n improper personal 
benefit; pr 

(Q £95 a_n 2_1pt _O_l‘ omission occurring prior t_o fig date when Qt; provision Q 
tpg bylaws eliminating pr limiting liability becomes effective. 

Sec. 131. Minnesota Statutes 1988, section 79A.O9, subdivision 1, is amended 
to read: 

Subdivision 1. CREATION. The self-insurers’ security fund is established 
as a nonprofit corporation pursuant to the Minnesota nonprofit corporation act, 
sections 3-l—7—.6«1- to -3-1-$.69 I t_o _lL8. If any provision of the Minnesota nonprofit 
corporation act conflicts with any provision of this chapter, the provisions of 
this chapter apply. Each private self-insurer who is self-insured on July 1, 1988, 
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or who becomes self-insured thereafter, shall participate as a member in the 
security fund. This participation shall be a condition of maintaining its certificate 
to self-insure. 

Sec. 132. Minnesota Statutes 1988, section 257.03, is amended to read: 

257.03 NOTICE TO COMMISSIONER OF HUMAN SERVICES. 
Any person receiving a child in the person’s home with intent to adopt the 

child or keep the child permanently, except a person receiving a child from an 
authorized agency, must notify the commissioner of human services in writing 
within 30 days after the child is received. Notice shall state the true name of the 
child; the child’s last previous address; the name and address of the child’s 
parents or legal guardian and of persons with whom the child last resided; and 
the names and addresses of persons who placed the child in the home, arranged 
for, or assisted with arrangements for the child’s placement there; and such 
other facts about the child or the home as the commissioner may require. It is 

the duty of the commissioner or a designated agent to investigate the circum- 
stances surrounding the child’s entry into the home and to take appropriate 
action to assure for the child, the biological parents, and the foster parents the 
full protection of all laws of Minnesota relating to custody and foster care of 
children. Except as provided by section -3-I-7—.6§ _l_fi, no person shall solicit, 

receive, or accept any payment, promise of payment, or compensation, for 
placing a child in foster care or for assisting to place a child in foster care. Nor 
shall any person pay or promise to pay or in any way compensate any person, 
for placing or for assisting to place a child in foster care. 

Sec. 133. Minnesota Statutes 1988, section 309.67, is amended to read: 

309.67 STANDARD OF CONDUCT. 
In the administration of the powers to appropriate appreciation, to make 

and retain investments, and to delegate investment management of institutional 
funds, members of a governing board shall ea-iereiee ordinary business ea-re and 
prudeneeunderthefaemanéeimumstaneesprevailingetehefimeeftheaetiea 
er deeisien discharge g1e_ir duties i_n LIE manner provided in section fl_4. In so 
doing they shall consider long and short term needs of the institution in carrying 
out its educational, religious, charitable, or other eleemosynary purposes, its 

present and anticipated financial requirements, expected total return on its invest- 
ments, price level trends, and general economic conditions. 

Sec. 134. Minnesota Statutes 1988, section 319A.20, is amended to read: 

3l9A.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 section 301.57, 302A.757, or -3-l-7:62 1% for the reasons enumerated 
therein or for failure to comply with the provisions of sections 319A.0l to 
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3l9A.22 or the rules of any board. A board through the attorney general may 
institute such suspension or revocation proceedings. 

Sec. 135. Minnesota Statutes 1988, section 354A.021, subdivision 2, is 
amended to read: 

Subd. 2. ORGANIZATION. Each teachers retirement fund association 
shall be organized and governed pursuant to this chapter and chapter -3-1-7 mg, 
except thatneesseeiafienshaflberequiredteamenditsartielesefineerperw 
fienerbylawsteeenfermwithsee&en§44:08;subdi~4sien2;elauseé3);and 
that each association shall be deemed to be a nonprofit corporation without 
coming within the applieatien of definition i_n section 3-l—7—.02—, 5 _2_, 
subdivision ]_. Any corporate action of any teachers retirement fund association 
taken prior to April 9, 1976 shall be deemed to be valid if it conformed with 
Minnesota Statutes 1976, chapter 317 or 354A, or Revised Laws 1905, chapter 
58, as amended through April 9, 1976. 

Sec. 136. Minnesota Statutes 1988, section 469.144,. subdivision 1, is 
amended to read: 

Subdivision 1. ESTABLISHMENT. Any county or combination of coun- 
ties by resolution of the county board or boards may establish a rural develop- 
ment financing authority as a public nonprofit corporation. An authority has the 
powers and duties conferred and imposed on a private nonprofit corporation by 
chapter 3-1-7 QLZA, except as otherwise or additionally provided herein. No such 
authority shall transact any business or exercise any powers until a certified copy 
of the resolutions of each participating county board has been submitted to the 
secretary of state and a certificate of incorporation issued pursuant to section 
3-l—7.—l0 _2_l. Each resolution shall include all of the provisions required by 
section 34-7-98; 9.1 1_()_, subdivision 1. Alternatively, a county may 
determine by resolution of the county board to exercise the powers granted in 
this chapter to a rural development finance authority; no filing is required. 

Sec. 137. INSTRUCTION T0 REVISOR. 
The revisor 9_f_' statutes shall change tl1_e phrase “chapter 317” t_o “chapter 

317A” wherever Q appears in Minnesota Statutes. 
Sec. 1 38. APPROPRIATION. 
(Q) $185,000 i_s appropriated from gig general fund _t_g t_h_e secretary 9_f state 

3; carry o_ut the additional duties imposed Ly fi1_i§ gt. $93,000 i_s f9_r fisjcal ye_a_r 
1220 and $92,000 is _f9_r_ fi_sc_§1_l y_eg1_' £991. _"Ll_1_§ approved complement f_or Q19 
office 9;” the secretagy Q‘ stite is increased by t_w_q positions. 

Llfl $160,000 §_ appropriated from the general fund t_o mg attorney general 
to carry gu_t the additional duties imposed by th_fi a_cg $83,000 i_s Q fgzal yLar 
1990 _a_I;Q $77,000 is fg fiscal y_efl 1991. The approved complement o_f tl1_e 
office gt: t_h_g attorney general i_s increased by t_w_o positions. 
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Sec. 139. REPEALER. 
Minnesota Statutes 1988, sections 317.(L1; 317.02; 317.03; 317.04; 317.05; 

317.06; 317.07; 317.L; 317.09; 317.10; 317.12; 317.113; 317.14; 317.15; 317.16; 
317.165; 317.17; 317.175; 317.18; 317.19; 317.2g 317.201; 317.21; 317.2; 
317.23; 317.24; 317.25; 317.26; 317.2fi 317.271; 317.28; 317.285; 3172; 317.30; 
317.31; 317.32; 317.33; 317.34; 317.L; 317.36; 317.37; 317.3; 317.39; 317.40; 
317.41; 317.42‘, 317.44; 317.45; 317.46; 317.41{7; 317.48; 317.49‘, 317.50; 317;; 
317.52; 317.53; 317154; 317.55; 317.56; 317.57; 317.58; 317.59; 317.60; 317.61; 
317.62; 317.63; 317.64; 317.65; 317.66; 317.@ 317.68,_@ 317.69, gig repealed. 

Section 120, subdivision 4, is repealed. 

Sec. 140. EFFECTIVE DATES. 
Sections 1 _t_g Q9 a_nd E _t_9_ l_28_ ag effective August _1_, 1989. Sections 
129 tb 136, gig 1_?s8 2_1r_e effective Januagy _1_, 1991. 1_2.l.._ 

Presented to the governor May 30, 1989 
Signed by the governor June 1, 1989, 11:30 p.m. 

CHAPTER 305-—H.F.No. 159 

An act relating to crimes; providing for termination, cancellation, and forfeiture of real 
estate interests related to contraband or controlled substance seizures,‘ amending Minnesota 
Statutes 1988, sections 566.02; 609.531; 609.5311, subdivisions 2 and 3; proposing coding for 
new law in Minnesota Statutes, chapters 504; 566; and 609. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 
Section 1. [504.l81] COVENANT OF LESSEE NOT TO ALLOW DRUGS. 
Subdivision 1; COVENANT NOT TO SELL DRUGS OR ALLOW DRUG 

SALES. lb every lease gs license 91" residential premises, whether i_n writing g 
parol, tbb lessee _<_)_i_' licensee covenants §l_i_a_t Q13 premises, common 1I;§_8;,_ gig 
curtilage v_vi_l1 n_ot Q used by _t_1g lessee gr licensee 9; others acting under bis g 
bbr control 19 manufacture, sill, giye away, barter, deliver, exchange, distribute, 
gg possess v_v_iQ intent t_o manufacture, $11, E away, barter, deliver, exchange, 
by distribute _a controlled substance Q violation _o_f chapter §_2_._ 

Subd. 2: BREACH VOIDS RIGHT ‘TO POSSESSION. __A_ breach g th_e 
covenant created by subdivision _1_ voids tfi 1essee’s g licensee’s right t_o posses- 
ggb o_f tbg residential premises. Q other provisions o_f tl_19_ lease g licensg, 
including bfl bgt limited :9 ’th_e obligation t_o bay g:_n_t, remain by in bnt_i1 th_e 
13$ i_s terminated by Q9 terms 9_ftl1_e leai br oberation <_)_f 1% 
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