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between the state and White Earth Reservation any of @ state’s federally recognized
tribal governments. The model shall include the provision of tribal waiver case
management assessment for personal care assistance, and administrative requirements
otherwise carried out by counties but shall not include tribal financial eligibility

determination for medical assistance.

Presented to the governor May 19, 2005
Signed by the governor May 23, 2005, 11:50 a.m.

CHAPTER 69—S.F.No. 767

An act relating to corporations; recodifying and modernizing the law regulating the
formation, structure, and operation of certain corporations; making miscellaneous technical and
clarifying changes; amending Minnesota Statutes 2004, sections 47.12; 47.15; 47.16; 48.02;
48.03; 48.033; 48.04; 48.06; 48.07; 48A.01, subdivision 1; 48A.04, subdivisions 1, 3; 49.41;
50.001; 50.06; 50.085, subdivision 1; 51A.03, subdivision 2b; 51A.131; 51A.17; 51A.21,
subdivision 1; 60A.07, subdivision 1, by adding subdivisions; 60A.075, subdivision 6; 60A.077,
subdivision 6; 60B.23; GlA.14, by adding a subdivision; 61A.35; 61A.36; 61B.31; 66A.01;
66A.02; 66A.03; 66A.06; 66A.07; 66A.08, subdivision I; 67A.06; 67A.40, subdivision 3; 117.232,
subdivision 1; 161.433, subdivision 3; 181.970, subdivision 2; 237.81; 301.75; 302A.011,
subdivision 4; 302A.021, subdivision 10, by adding a subdivision; 302A.031, by adding a
subdivision; 303.02, subdivision 2; 317A.021, subdivision 9; 322B.02; 398A.04, subdivision 6;
453.55, subdivision 11; 453A.05, subdivision 11; proposing coding for new law in Minnesota
Statutes, chapters 47; 48; 50; G6A; repealing Minnesota Statutes 2004, sections 48.056,
subdivision 3; 60A.07, subdivision 8; 61A.32; 66A.04; 6GA.05; 66A.075; 300.01; 300.02;
300.025; 300.05; 300.06; 300.08; 300.081; 300.083; 300.09; 300.12; 300.13; 300.131; 300.14;
300.16; 300.17; 300.18; 300.19; 300.20; 300.21; 300.22; 300.23; 300.24; 300.25; 300.26;
300.27: 300.28; 300.29; 300.30; 300.31; 300.32; 300.33; 300.34; 300.35; 300.36; 300.37;
300.38; 300.39; 300.40; 300.41; 300.42; 300.43; 300.44; 300.45; 300.451; 300.46; 300.49;
300.51; 300.52; 300.53; 300.54; 300.55; 300.57; 300.58; 300.59; 300.60; 300.61; 300.62;
300.63.

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

ARTICLE 1

FINANCIAL CORPORATIONS

Section 1. Minnesota Statutes 2004, section 47.12, is amended to read:

47.12 FINANCIAL CORPORATIONS.
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Subdivision 1. PURPOSES. Corporations may be formed for any one of the
following purposes:

(1) carrying on the business of banking, by receiving deposits, buying, selling,
and discounting notes, bills, and other evidences of debt legal for investment, domestic
or foreign, dealing in gold and silver bullion and foreign coins, issuing circulating
notes, and loaning money upon real estate or personal security or upon the
creditworthiness of the borrower;

(2) establishing and conducting clearinghouses, for effecting, in one place, the
speedy and systematic daily exchange and adjustment of balances between banks and
bankers in any municipality, town, or county, establishing and enforcing uniform
methods of conducting the banking business in such locality, and adjusting disputes or
misunderstandings between members of such clearinghouse engaged in the banking
business;

(3) creating and conducting savings banks for the reception, on deposit, of money
offered for that purpose, the investment thereof, and the declaring, crediting, and
paying of dividends or interest thereon, as authorized and provided by law;

(4) transacting business as a trust company in conformity with the laws relating
thereto; and

(5) carrying on, in accordance with law, the business of savings associations,

Subd. 2. ORGANIZATION. (a) Three or more persons may form a corporation
for any ny of the purposes specified in this section by applying to to the Department of

Commerce and complymg with all apphcable organizational lequlrements and the

spTlfyﬁuE T

(1) the corporation’s name, which must distinguish it from all other corporations
authorized to do business in this state, and must contain the word “company,”
“corporation,” “bank,” “trust,” “association,” o or “incorporated”; ¢

(2) the general nature of the corporation’s business and its principal place of
business;

@ th_e period o_f 1t_s_ duration, E‘ limited;

(4) the names and places of residence of the incorporators;

(5) the board in which the management of the corporation will be vested, the date
of the annual meetmg at Wthh it w111 be elected and the names and addresses o of the
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(7) the highest amount of indebtedness or liability to which the corporation will
at any y time be subject. However, a coxpmatlon subject to section 48.27 may show its

highest amount of indebtedness to be 30 times the amount of its capital a» and actual
surplus.

The certificate may contain any other lawful provision defining and regulating the
powers ors and business of the corporation, its officers, directors, trustees, es, members, and
stockholders.

(b) A person doing business in this state may contest the subsequent registration
of a name with the office of the secretary of state as provided i in section 5.22,

Subd. 3. POWERS. (a) A corporation formed under this chapter may:

(1) be known by its corporate name for the time stated in its certificate of
incorporation;

(4) acquire, by purchase or otherwise, and hold, enjoy, improve, lease, encumber,
and convey all real and pelsoml p10pe1 ty necessary for the purposes of its organiza-

and duties;

(6) make and amend consistently with law bylaws providing for the management
of its property and the 1egu1at10n and govcmment of its affairs; and

(b) A coxpmatlon formed undex this chapter shall indemnify persons against
certain expenses and liabilities only as p10v1ded in section 302A.521.

Sec. 2. [47.13] APPLICATION OF BUSINESS CORPORATION ACT.

The provisions of chapter 3024, other than sections 302A.471, 302A.473,
302A.671, 302A.673, 302A.675, and 302A.701 to to 302A.791, apply to corporations
formed for any of the purposes specified i in section 47.12, except:

(1) that section 302A.215, subdivisions 2 and 3, only apply if the corporation’s
certificate of incorporation provides cumulative voting; and

(2) to the extent those provisions are inconsistent with any of the provisions of
this chapter gc_l chapters 46 to 50.

Sec. 3. Minnesota Statutes 2004, section 47.15, is amended to read:
47.15 BYLAWS; WHERE EILED STATEMENTS.
Subdivision 1. ADOPTION OF BYLAWS. Initial bylaws may be adopted

pursuant to section 1302A.171 by the incorporators. If not adopted by the incorporators,
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the by]aws must be adopted by the first board. Unless. reserved by the artlcles to the

The power of ‘the board is subject to the power of the shareholders, exercisable in the
manner provided in section 302A.181, subdivision 3, to adopt, amend, or repeal bylaws
adopted, amended ot 1epea1ed by the boald The bylaws may be amended by the

of the initial bylaws, the board shall not adopt, amend, or repeal 2 bylaw fixing a
quorum for meetings of shareholders, | prescribing procedures for removing directors or
filling vacancies in the board, or fixing the number of directors or their classifications,
qualifications, or terms of office, but may adopt or amend a ‘bylaw to increase the
number of directors.

Subd. 2. FILING. Within 90 days after the adoption of bylaws or any amendment
thereof, a certified copy of the same shall be filed with the commissioner of commerce.

Sec. 4. Minnesota Statutes 2004, section 47.16, is amended to read:
47.16 CERTIFICATION BY COMMISSIONER.

Subdivision 1. FILING. The certificate of a corporation must be filed for record
with the secretary of state. If the se secretary of state finds that it conforms to law and that

the 1equ1red fee has been paid, the secretary of stz state must record it and certify that fact

also contams the endorsement of the commissionet of commerce.

Subd. 2. CERTIFICATE OF AUTHORITY. If the commissioner of commerce
is satisfied that the corporation has been organized for legitimate purposes, and under
such conditions as to merit and have public confidénce, and that all provisions of law
applicable to every branch of business in which, by the terms of its certificate, it is
authorized to engage, have been complied with, the commissioner shall so certify.
When the original certificate and the certificate of incorporation from the secretary of
state is filed with the commissioner of commerce, the commissioner shall, within 60
days thereafter, execute and deliver to it a certificate of authority.

Sec. 5. [47.171] CERTIFICATES OF INCORPORATION, AMENDMENT;
EXCEPTIONS.

The certlflcate of incorporation of a financial corporatron orgamzed and ex1st1ng

its capital stock; to change the number and, subject to section 48.02, the par value of
the shares of its capital stock; to eliminate or limit a director’s personal liability; or in
respect to another matter which an original certificate of a corporation of the same kind
might lawfuily have contained. The change must be accompllshed by the adoption of
a resolution spemfymg the proposed amendment at a regular meeting or at a special

meetmg called for that expressly stated purpose, in either of the following ways:

(1) by a majority vote of all its shares; or

authorization by specific resolution duly adopted at a meeting of shareholders. The
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1esolut10n must be mcluded ina celtlflcate duly executed by its plcs1dent and sec1eta1y,

Sec. 6. [47.172] RESTATED CERTIFICATES OF INCORPORATION.

Subdivision 1. PROCEDURE. A financjal corporation may by action taken in the
same manner required for amendment of certificates of incorporation adopt a restated
certificate of incorporation consisting of the certificate ¢ of incorporation as amended to
date. The restated certificate of incorporation may be adopted in connection with an
amendment to the certificate of incorporation. The restated certificate of incorporation
‘must contain all the statements required by section 47.12, subdivision 2, to be included
in the original cer rtificate of incorporation except that: in lieu of setting > forth the names

and addlesses of the first bozud of d11ect01s, the 1estated ce1t1f1cate of mc01p01at10n

testated certificate of incorporation; and no no statement need be made with respect to the
names and addresses of the incorporators.

Subd. 2. EFFECT. The certificate to be filed to accomplish a restated certlflcate
of incorporation must be entitled “restated certificate of incorporation of (name of
financial 001p01at10n)” “and must contain a statement ( that the restated certificate
supersedes and takes the place of the existing certificate ate of incorporation and all
amendments to it. The restated certificate of incorporation when executed, filed and
recorded in tll-é manner prescribed for certificate of amendment supersedes and takes
the place of an an existing certificate of incorporation  and amendments toit. The secretary

of state upon n request must certify the restated certificate of incorporation.

Sec. 7. Minnesota Statutes 2004, section 48.02, is amended to read:
48.02 CAPITAL AND SURPLUS; PREPAYMENT OF CAPITAL.

(a) The capital and surplus of every state bank heleaftel organized shall be at Jeast

commissioner shall determine to be adequate under the circumstances to avoid any
possible impairment of capital and surplus. The total of these outlays shall be known
as capital funds, and payment thereof shall be made in full, in cash or authorized
securities, deposited in an approved custodial bank, and certified to the commissioner,
under oath of the president, and cashier or other chief financial officer, as well as the
custodial bank, before the proposed state bank shall be authorized to commence
business. The capital funds of a proposed bank shall not be less than a total amount
which the commissioner considers necessary, having in mind the deposit potential for
such a proposed bank and current banking industry standards of capital adequacy.

(b) The directors of a state bank may issue shares of its unissued, authomzed

for which the stock i is issued.

Sec. 8. Minnesota Statutes 2004, section 48.03, is amended to read:
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48.03 STOCK LIST; STOCKHOLDERS? LIABILITY SHARES.

Subdivision 1. SHAREHOLDER LIST. The president and cashier of any bank
of discount and deposit shall at all times keep an accurate verified list of all its
stoekhelders shareholders, with the amount of steek shares held by each, the dates of
all transfers and names of transferees.

Subd. 2. SHAREHOLDER LIABILITY. Except as provided in section 300.27
302A.425, no steekholder shareholder in any bank of discount and deposit or in any
banking or trust corporation or association shall be personally liable for debts of such
bank, corporation or association.

Subd 3 EFFECT OF TRANSFER SHARE BOOKS. The transfer of shares is

other busmess transacted

Sec. 9. [48.032] PREEMPTIVE RIGHTS.

(a) Unless otherwise denied or limited in the certificate of incorporation or by the

board pursuant to section 302A. 401, subdivision 2, paragraph (b), a shareholder of a
banking institution has the preemptive rights provided i in section on 302A.413.

(b) If preemptive rights are denied or limited pursuant to paragraph (a) after a

sharcholder has acquired shares, the shareholder has the nghts of a dissenting
shareholder under paragraph (c).

© A shareholder may dissent from and obtam payment for the value of the

person’s shares. The court shall appoint the appraisers and designate the time and the

place of their first meeting, giv give directions with regard to their proceedings the court
cons1d€1'@p?and direct the time and manner in which payz payment must be made of
the value of that person’s shares to the shareholder. The appraisers shall meet at the
time and place designated, after bemg duly sworn to dlscharge their duties honestly and

falthfully, make and certlfy a wrilten estimate of the value of the : the stock at the time of
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cha1ges ﬂ)_d_ expenses o_f th_e appraisers.
Sec. 10. Minnesota Statutes 2004, section 48.04, is amended to read:
48.04 INCREASE AND REDUCTION OF CAPITAL.

No increase or reduction of the capital of any banking institution shall be valid
until the entire. new capital has been paid in cash, and certified to the commissioner
under oath of the president, vice-president, or cashier. The commissioner shall
thereupon issue a cettificate of that fact and of approval thereof. No reduction of the
surplus of any banking institution shall be valid until such reduction has been approved
by the commissioner of commerce. No reduction shall affect the liability of any
stockhelder shareholder for any indebtedness incurred prior thereto.

For purposes of this section, directors have the authority granted under section

48.02, paragraph (b).
Sec. 11. Minnesota Statutes 2004, section 48.06, is amended to read:
48.06 BOARD OF DIRECTORS; QUALIFICATIONS.
Subd1v1s1on 1 SIZE. The busmess of a bank must be managed by a board of at

directors of a financial institution referred to in n section 47,12 which has fewel than five
members o on y August 1, 1095, is not subject to this requirement but m: may be increased
to not more than five members by by order of the comimissioner of commerce.

If the number of directors exceeds nine, they may designate, semiannually, by
resolution, nine of their number, a majority of whom constitutes a quorum for the
transaction of business. Every director of a bank shall take and subscribe an oath to
faithfully perform the official duties of a director, and not knowingly violate, or permit
to be violated, any provision of law. The taking of this oath must be duly certified in
the minutes of the records of the bank.

Subd. 2. CLASSES. In its certificate of incorporation, a corporation may
establish classes of its directors and the terms for each class. No class may be elected
for a term of less than one yeal, or more than five years, and the term of office of at

— e e ————— e — e —

Subd. 3. VACANCIES. If the certificate of incorporation or the bylaws so
provides, a vacancy in the board of directors may be filled by the remaining directors.
Not more than one~thud of the membexs of the e board may be $0 fllled in any one year

subsequent meeting of the shareholders.

Subd. 4. QUORUM TO DO BUSINESS. Except as otherwise provided in
subdivision 1, a majority of the directors constitutes a quorum for the transaction of
business.

Subd. 5. ACTION WITHOUT MEETING. Any action which might be taken at
a meetmg of the boald of duectms may be taken without a meeting if done i in writing
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Sec. 12. Minnesota Statutes 2004, section 48.07, is amended to read: .
48.07 OFFICERS; APPOINTMENT, REMOVAL.

The board of directors of a bank or trust company organized under the laws of this
state shall have full power and authority at any time to appoint and remove any officer
or employee.

Every bank or trust company organized under the laws of this state, except when
otherwise specially provided, must have a president, secretary, and treasurer, and may
have one or more vice-presidents and other officers, as its certificate of incorporation
or bylaws may provide. Their 1espect1ve duties must be prescnbed in the certificate of

mcorporatlon or in the bylaws Only one premdent of record may act on behalf of the

purposes of empowering those add1t10na1 officers to function as managing officers of
detached facilities of banks.

Sec. 13. Minnesota Statutes 2004, section 49.41, is amended to read:
49.41 RIGHTS OF DISSENTING STOCKHOLDERS SHAREHOLDERS.

Any steckhelder shareholder not voting in favor of the agreement of consolidation
or merger at the meeting prescribed in section 49.37 may, at that meeting, or within 20
days thereafter, object to the consolidation or merger and demand payment for that
person’s steek shares. If the consolidation or merger takes effect at any time after this
demand, the steckheolder shareholder may, at any time within 60 days thereafter, apply
to the district court in the county wherein is situated the principal place of business of
the corporation with which the other or others are consolidated or merged, for the
appointment of three persons to appraise the value of that person’s steck shares. The
court shall thereupon appoint these appraisers and designate the time and place of their
first meeting, with such directions in regard to their proceedings as shall be deemed
proper, and also direct the time and manner in which payment shall be made of the
value of that person’s steek shares to the steekhelder shareholder. The appraisers shall
meet at the time and place designated, after being duly sworn to discharge their duties
honestly and faithfully, make and certify a written estimate of the value of the stoek
shares at the time of the appraisal, and deliver one copy to the corporation and another
to the stockhelder sharecholder, if demanded. The charges and expenses of the
appraisers shall be paid one-half by the steelkhelder shareholder and one-half by the
corporation. When the corporation shall have paid the appraised value of this stoek the
shares, the steek shares shall be canceled and this stoekhelder shareholder shall cease
to be a member of the corporation or to have any interest in this stoek the the shares or in
the corporation or in the corporate property, and this stock the shares may be held and
disposed of by the corporation for its own benefit. T

Sec. 14. Minnesota Statutes 2004, section 50.06, is amended to read:
50.06 DIRECTORS; EIRST BOARD,

Subdivision 1. AUTHORITY AND QUALIFICATIONS. The business of every
such stock savings bank shall be managed by a board of not less than seven directors
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Who are 1es1dents of th1s state Each director must f11e a written acceptance of the

of anthorization shall constitute the first boa1d

Subd. 2. CLASSES. In its certificate of incorporation, a corporation may
estabhsh classes of its dnect01s and the terms fox each class. No class may be elected

Subd. 3. VACANCIES. Each vacancy shall be filled by the board as soon as
practicable, at a regular meeting thereof, except when a resolution reducing the number
of directors named in its charter to a number not less than seven shall have been
incorporated into its bylaws, and a copy thereof filed with the commissioner of
commerce, in which case vacancies shall not be filled until the number has been
reduced to that specified in this resolution. The number may be increased to any
number specified in a like resolution, consented to, in writing, by the commissioner of
commerce.

Subd. 4. QUORUM TO DO BUSINESS. A maJonty of the dlrectms constitutes
a quotum for the transaction of business.

Subd 5. ACTION WITHOUT MEETING. Any action Whlch mlght be taken at

Sec. 15. [50.065] OFFICERS.

Evcry savmgs bank except when otherwise specxally prov1dcd must have a

offlcexs, as its certificate of i 1nc01p01 ation or bylaws may provide. The time and manner
of their electlon and their respective dutles must be plescrlbed in the the certificate of

savings bank; however, addmonal officers may be titled president for purposes of
empowering those additional officers to function a as managing officers of detached
facilities of banks.

Sec. 16. Minnesota Statutes 2004, section 302A.011, subdivision 4, is amended to
read:

Subd. 4. ARTICLES. “Articles” means, in the case of a corporation incotporated
under or governed by this chapter, articles of incorporation, articles of amendment, a
resolution of election to become governed by this chapter, a demand retaining the
two-thirds majority for shareholder approval of certain transactions, a statement of
change of registered office, registered agent, or name of registered agent, a statement
establishing or fixing the rights and preferences of a class or series of shares, a
statement of cancellation of authorized shares, articles of merger, articles of abandon-
ment, and articles of dissolution. In the case of a foreign corporation, the term includes
all documents serving a similar function required to be filed with the sectetary of state

formed under chapter 300, the term means the certificate of incorporation.
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Sec. 17. Minnesota Statutes 2004, section 302A.021, is amended by adding a
subdivision to read:

Subd. 7a. CHAPTER 300 CORPORATION SUBJECT TO LAW AS OF
AUGUST 1, 2006. A corporation incorporated under chapter 300 in existence on
August 1, 2006, becomes governed by this chapter on August 1, 2006, as fully fully as
though the corporation had been mcorporated under thlS chapter, except as specifically
otherwise | provided by law

Sec. 18. Minnesota Statutes 2004, section 302A.021, subdivision 10, is amended
to read:

Subd. 10. LAWS NOT TO APPLY. Sections 222.19; and 222.23, 300:01; 300-02;
300:66 to 300:09; 300-12 to 300.68; and chapters 301, 316, and 556 do not apply to a
corporation incorporated under or governed by this chapter.

Sec. 19. Minnesota Statutes 2004, section 302A.031, is amended by adding a
subdivision to read:

Subd. 3. PERPETUAL DURATION GRANTED FOR CHAPTER 300 COR-
PORATIONS. (2) All corporations formed under chapter 300 and governed by this

chapter pursuant to section 302A.021, subdivision 7a, are granted perpetual duration
irrespective of the period of duration set forth in their articles of incorporation. This
grant may be modified in the articles as authorized under section 302A.111,

subdivision 2, paragraph (b).

(b) All cmporatlons formed under chapter 300 and governed by this chapter

the certificate of 1ncorporat10n as authorized under ‘section 47.12, subdivision 2
paraglaph (a), clause 3).

Sec. 20. CORRECTION OF STATUTORY REFERENCE IN CORPORATE
DOCUMENTS.

As of August 1, 2006, all references in corporate documents to Minnesota
Statutes, section 300.64, in connection with the elimination of, or limitations on, the
personal liability of directors are deemed to be references to Minnesota Statufes,
section 302A.251, and all references to Minnesota Statutes, section 300. 083, are
deemed to be references to Minnesota Statutes, section 302A.521.

Sec. 21. REVISOR’S INSTRUCTION.

- The revisor of statutes shall renumber each section of Minnesota Statutes listed in
column A with the number listed in column B. The revisor shall also make necessary

cross-teference changes cons1stent w1th the renumbering.

+ Column A Column B
300.026 302A.92
300.03 . 301B.01
300.04 . 301B.02
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300.045 301B.03
300.10 301B.04
300.11 301B.05
300111 336B.01
300.112 336B.02
300.113 336B.03
300.114 507.327
300.115 507.328
ARTICLE 2

INSURANCE CORPORATIONS

Section 1. Minnesota Statutes 2004, section 60A.07, subdivision 1, is amended to
read:

Subdivision 1. INCORPORATION. Execept when the manner of organization is
specifically otherwise provided in sections dealing with these imsurers; domestic
insurance corperations shall be erganized under and governed by chapter 300 The
articles or certificate of incorperation must meet the requirements of seetion 300:023;
other than Three or more persons may form a domestic insurance corporation for any
of the purposes specified in subdivision 2 by applying to the Department of Commerce
and complymg with all apphcable organizational requirements and the conditions set
out in clauses (1) to (6). The incorporators must subscribe a certificate specifying:

(1) the requirement that a majority of board members shall always be residents of
this state the corporation’s name, which must distinguish it from all other comorations
authouzed to do busmess in thlS state, and must contain the word “company,”

corporation’s business and its principal place of busmess

(3) the period of its duration, if limited;

(4) the names and places of residence of the incorporators;

(5) the board in Wthh the management of the corporation will be vested, the date

©) whether the corporation is organized on the stock plan, mutual plan, or
otherw1se, and if mgamzed asa stock company, the amount of cap1ta1 stock how the
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The certificate may contain any other lawful provision defining and regulating the
powers and business of the insurance corporation, its officers, directors, trustees,
members, or stockholders.

A person doing business in this state may contest the subsequent registration of a

name thh the Office of the Secretary of State as provided i in section 5.22.

Domestic insurance corporations established in this manner are organized under
and governed by chapter 302A, except as otherwise pro provided in “subdivision 1d and
chapter 66A.

Sec. 2. Minnesota Statutes 2004, section 60A.07, is amended by adding a
subdivision to read:

Subd. la. FILING. The certificate of an insurance corporation must be filed for
record W1th the semetaly of state. If the secretary of state finds that it conforms to law

certificate also contains the endorsement of the commissioner of commerce.

Sec. 3. Minnesota Statutes 2004, section 60A.07, is amended by adding a
subdivision to read:

Subd lb CERTIFICATE OF AUTHORITY If the comm1ss1one1 of commerce

applicable to every / branch of busmess in which, by the terms of its certificate, it is
authorized to engage, have been complied with, the commissioner shall s0 certify.
When the original certificate and the certificate of incorporation from the s secretary of
state are filed with the commissioner of commerce, the commissioner shall, within 60

days thereafter, execute and deliver to 1t a certificate o of authority.

Sec. 4. Minnesota Statutes 2004, section 60A.07, is amended by adding a
subdivision to read:

Subd. 1c. BYLAWS. Bylaws may be adopted by the insurance corporation in the
manner set forth in section 302A.181. Within 90 days after the adoption of the bylaws

or any amendment thereof, a certified copy of the same must be filed with the
commissioner of commerce.

Sec. 5. Minnesota Statutes 2004, section 60A.07, is amended by adding a
subdivision to read:

Subd. 1d. CERTIFICATE OF INCORPORATION; AMENDMENTS. The
certificate of ir incorporation of an insurarice corporation organized and existing under
the laws of this state may be amended in the manner set forth in 'section 302A 135

302A.151, except the secretary of state may not accept a certificate of filing unless the

certificate also contains the endorsement of the commissioner of commerce.

Sec. 6. Minnesota Statutes 2004, section 60A.07, is amended by adding a
subdivision to read:
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Subd. le. APPLICATION OF BUSINESS CORPORATION ACT. The provi-
sions of chapter 302A apply to domestic stock corporations formed to carry on the
busmess of 1nsu1ance, except to the extent those p10v1s1ons a1e mconsmtent Wlth any

contained in chapters 60A to 79A. The provisions of chapter 302A apply to domestic
mutual corporations formed to carty on the business of insurance only to the extent
provided for in chapter 66A.

Sec. 7. Minnesota Statutes 2004, section 60A.075, subdivision 6, is amended to
read:

Subd. 6. CONVERSION. () EILING. Following approval by the eligible
members, the converting mutual company shall file a copy of the company’s amended
or restated articles of incorporation with the commissioner, together with a certified
copy of the minutes of the meeting at which the plan was adopted and a certified copy
of the plan. The commissioner shall review and, if appropriate, approve the amended
or restated articles. After approval by the commissioner, a converting mutual insures
company shall file the articles with the secretary of state as provided by section
60A.07, subdivision 1d, and chapter 300; or a converting mutual holding company
shall file the articles with the secretary of state as provided by chapter 302A.

() EFFECTIVE DATE, The reorganization of a converting mutual company is
effective on the date of filing an amendment or restatement of the articles of
incerporation with the seeretary of state; or on a later date if the plan so specifies:

Sec. 8. Minnesota Statutes 2004, section 60A.077, subdivision 6, is amended to
read:

Subd. 6. INCORPORATION, A mutual insurance holding company shall be
incorporated pursuant to section 60A.07, subdivision 1, and this chapter 300. The
articles of incorporation and any amendments to the alt_l?:IES—of—t—}Te mutual insurance
holding company are subject to approval of the commissioner in the same manner as
those of an insurance company. Members of a mutual insurance holding company shall
be entitled to vote on all matters required to be submitted to domestic mutual insurance
company members under chapter 300 and shall additionally be treated as shareholders
for purpeses of the voting approval requirements of section 300:09 in accordance with
the requirements of this chapter and chapter 302A. - T

Sec. 9. Minnesota Statutes 2004, section 60B.23, is amended to read:
60B.23 DISSOLUTION OF INSURER.

The commissioner may petition for an order dissolving the corporate existence of
a domestic insurer or the United States branch of an alien insurer domiciled in this state
at the time the commissioner applies for a liquidation order. If the court issues a
liguidation order, it also shall order dissolution if the commissioner has petitioned for
it. The court shall order dissolution of the corporation upon petition by the
commissioner at any time after a liquidation order has been granted. If the dissolution
has not previously occurred, it shall be effected by oper: ation of law upon the discharge
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pursuant to section 302A.711, subdivision 2, paragraphs (a), clauses (1), (2), and (5),
and (b); and subdivisions 3 and 4.

Sec. 10. Minnesota Statutes 2004, section 61A.14, is amended by adding a
subdivision to read:

Subd. 9. LIFE INSURANCE COMPANIES. A domestic life insurance company
having a separate account or accounts pursuant to this section in connection with
variable contracts or other scparate account products may indemnify a person who is
serving or has served as amember of the managing committee of that separate account,
and may y purchase and mamtam insurance for that purpose, in accordance with section
302A.521.

Sec. 11. Minnesota Statutes 2004, section 66A.01, is amer_xded to read:
66A.01 SCOPE OF CHAPTER.

This chapter shall apply to mutual insurance companies other than: life insurance
companies; assessment benefit associations, fraternal benefit societies, township
mutual insurance companies and title insurance companies. Sections 66A.08 to 66A.31
and 66A.20 do not apply to mutual life insurance companies. o

Sections 60A.07, subd1v1s1on 1, clauses (1) and (2); 61A.26; 61A.321; 61A.33;
61A.34; 61A.35; and 61A.36, do not apply to ‘mutual property and casualty insurance
companies.

Sec. 12. Minnesota Statutes 2004, section 66A.02, is amended to read:

66A.02 APPLICABILITY OF GENERAL BUSINESS CORPORATION
STATUTES.

Subdivision 1. GENERAL. Chapter 360 302A shall apply to domestic mutual

chapter or section 60A.07, or otherwise in conflict with the express provisions of this
chapter and the reasonable implication of such provisiens any provisions in chapters
60A to 79A. Provisions of chapter 302A relating to share certificates, classes of shares,

share values, or any other provisions relevant only to stock companies do not apply to
mutual insurance companes. T T

Subd. 2. MUTUAL HOLDING COMPANIES. For purposes of sections 66A.01
to 66A.07 and 66A.21, the term “domestic mutual i insurance company” is deemed to
include domestic mutual insurance holding companies organized under section
60A.077 and the term “member” is deemed to include members of a domestic mutual
lnsurancemld;ﬁg_ﬁnpany as specified in section 60A.077, subdivision 1, paragraph
(b). For purposes of section 60A.07, subdivisions 1, 1a, 1b, 1c, 1d, and 1e, a domestic

mutual insurance holdmg company is deemed to be an insurance corporatlon

Subd. 3. TERMS. For purposes of applying chapter 302A to domestic mutual
insurance companies, members of a domestic mutual insurance company must be
treated in the same manner as shareholders of a stock corporation, except as otherwise
prov1ded in thls chapter. Every member of the mutual insurance company shall be
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deemed to hold one share of the company for purposes of applying provisions of

chapter 302A relating to voting. Mutual insurance companies are not included in the

defmmons of “closely held cmporatlon,” “publicly held cmporatlon, or 1ssumg

Subd. 4. EXCEPTIONS. The following provisions of chapter 302A do not apply
to domestic mutual insurance companies: sections 3024, 011, subdivisions 2, 6, 6a, 7,
10, 20 21 25, 26 27, 28, 29, 31 32 and 37 to 59; 302A.105; 302A 137, 302A. 161

302A.463; 302A. 471 to 302A 473 302A.553; 302A 601 to 302A. 651 302A 671 to
302A.675; 302A.681 to 302A.691; and 302A.701 to 302A.791. Those clauses of
section 302A.111 that refer to any of the sections previously referenced in this
subdivision do not apply to domestic 1 mutual insurance companies. The following
sections of ‘chapter 302A ¢ are modified in their application to domestic mutual

insurance companies in the manner indicated:

policies by the company;

@ w1th 1ega1d to section 302A 135, subd1v1s1on 2 a 1esolut10n proposing an

from Issumg securities other than stock;

(4) with regard to section 302A. 201, the references in subdivision 1 of that section
to “subdivision 2" and “section 302A.457" do not apply,

——

(8) with regard to section 302A. 435, if the company complies substantlally and in
good falth with the notice requirements of section 302A.435, the company’s failure to
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give any member or members the required notice does not impair the validity of any
action taken at the members’ meetmg

Sec. 13. Minnesota Statutes 2004, section 66A.03, is amended to read:
66A.03 INCORPORATION..

Domestic mutual insurance companies are must be incorporated under in
accordance with the provisions of ehapter 300 section 60A.07, subdivision 1. Except
%mwwmmmwmwmdmm
comply with seetion 300.025; other than:

) the reguirement that a majority of beard members must always be residents of
this state; and

) the requirerments of section 300-025; paragraph (a); clause (7-

Sec. 14. Minnesota Statutes 2004, section 66A.06, is amended to read:

66A.06 RENEWAL OF CORPORATE EXISTENCE,

The procedure for renewal of corporate existence for mutual companies having a
limited period of existence is governed by seetion 60A-07; subdivision 8; clause )
Any domestlc mutual 1nsmance company, heretofow or hereaftcr orgamzed and

at a regular meeting of the members, or a_t ﬂ special meeting called for that expressly
stated purpose, and by causing the resolution to be embraced in a a certificate duly
executed by its president and secretary or other presiding and recording officers, under

its corpmate seal and apploved filed, recorded and pubhshed in the manner

original certificate of 1ncorp01at10n or artlcles of association.

Sec. 15. Minnesota Statutes 2004, section 66A.07, is amended to read:
66A.07 MEMBERSHIP; MEETINGS; NOTICES; VOTING.

Subdivision 1. PROPERTY/CASUALTY COMPANIES. Every policyholder in
a mutual insurance company, other than a life insurance company, shall be a member
thereof while the policy is in force, entitled to one vote for each policy held, and
notified of the time and place of holding its meetings either personally or by imprint
upon the front or back of every policy, or in the premium notice, receipt or certificate

of renewal, substantlally as follows:

“NOTICE OF ANNUAL MEETING

The policyholder named herein is hereby notified: while this policy is in force you
are by virtue thereof a member of the (name of company) and that the annual meeting
of said company is held at its home office at (address) on the ..... day of ..... each year
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’

at ... o’clock ...... m.

Notice given in this manner is deemed to comply with the requirements of section
302A.435.

Subd. 2. LIFE INSURANCE COMPANIES. (a) Unless otherwise approved by
the commlssroner of commerce, domestlc mutyal hfe insurance company member is

means a a policy or contract of insurance, including an annuity contract 1ssued by the
company. Except as otherwise provided in the company’s certificate or bylaws, a

person insured under a group policy is not a 1 member by virtue of such coverage, unless

(1) the person is insured or covered under a group life ¢ policy or group annuity contract
under wh1ch funds a1e accumulated and allocated to o the respectrve covered persons; (2)

under the group life policy or group annuity contract.

(b) Every member must be notified of its annual meetings by a written notice
malled to the member s address, or by an 1mprmt on the front or back of the policy,

year, at ,... 0 “clock.”

For mutual insurance holding companies, the notice of the annual meeting may be
modxﬁed to reﬂect that the policyowner, by virtue of hrs or her ownershxp ofa pohcy

member of the mutual insurance holding company. Notice given in thls manner 1s
deemed to o comply with the requirements of section 302A.435.

Subd. 3, PROXIES. (a) Except as otherwise provided in paragraphs (b) and (c),
prox1es for ‘yoting at meetlngs of members of domestic mutual insurance compames

Subd 4 MEMBERSHIP INTEREST. A domestic mutual insurance company
must keep a list of members as part of its books and records Membershlp 1nterest in

m a domestic mutual insurance company does not constrtute a | security as defined in
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section 80A.14, subdivision 18. No member of a mutual insurance company may
transfer or pledge membe1sh1p in the mutual i insurance company or any right arising
from the m membership except as attendant to the valid transfer or r assignment of the
member’s policy issued by the mutual insurance company. A member of a mutual
1nsurance company is not asa ‘a member, personally hable for the acts, debts, liabilities,

membels of a mutual insurance cc company by the directors or members, or because of
any hablhty of any company owned or controlled by the mutual insurance company or

otherwise be prov1ded in the company’s articles or bylaws. A member’s interest 1 in the
mutual insurance company shall automatically terminate upon cancellation, nonre-
newal, expxratlon or tenmnatlon of the member s pohcy with the insurance company

Sec. 16. Minnesota Statutes 2004, section 66A.08, subdivision 1, is amended to
read:

Subdivision 1. CASUALTY LINES. No mutual insurance company hereafter
organized shall be licensed to transact any of the kinds of business specified in section
60A.06, subdivision 1, clause (3), (5), (6), (8), (9), (10), (12}, (13), (14), or (15), except
upon compliance with the following conditions:

(1) It shall have not less than 300 bona fide applications for policies of insurance
of'each kind sought to be written, signed by at least 300 members, covering at least 300
separate risks, each risk, within the maximum net single risk described in clause (2)
and one year’s premiums thereon paid in cash, and admitted assets of not less than
$100,000, which admitted assets shall not be less than five times the maximum net
single risk, and shall have on deposit with the commissioner in accordance with section
60A.10, subdivision 4, as security for all of its policyholders, stock or bonds of this
state or of the United States or bonds of any of the municipalities of this state, or
personal obligations secured by first mortgage on real estate within this state worth,
exclusive of buildings, the amount of the lien, and bearing interest of not less than three
percent per annum, to an amount the actual market value of which, exclusive of
interest, shall never be less than $100,000-

No such company shall be authorized to insure against loss or damage by the
bedily injury of death by aceident of any person employed by the insured; for which
the insured is liable under the workers” compensation law; unless and until the

lios with the provisions of subdivisien 4;

(2) It shall not expose itself to any loss on any one risk or hazard, except as
provided in this clause, in an amount éxceeding ten percent of its net assets, actual and
contingent. For the purposes of this section contingent assets mean the aggregate
amount of the contingent liability of its members for the payment of loss and expenses
not provided for by its cash funds. Contingent liability, for the purposes of this section,
means an amount not to exceed one annual premium as stated in the policy. No portion
of any risk or hazard which has been reinsured, as authorized by the laws of this state,
shall be included in determining the limitation of risk prescribed by this section. For
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