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the remainder of the equivalent actuarial value joint and 100 percent survivor
annuity which the member would have been entitled to had the member retired
on the dale of death, computed pursuant to clause (b) of subdivision j^ of article
VIII. to cease with the last payment received by the surviving spouse during the
surviving spouse's lifetime.

Sec. 11. EFFECTIVE DATE.

This act is effective July ^ 1981.

Approved May 27, 1981

CHAPTER 270 —S.F.No. 120

An act relating to corporations; modernizing and improving provisions governing
business corporations; .providing penalties; appropriating money; amending Minnesota
Statutes 1980, Sections 53.01; 290.61; 303.05, Subdivision I; 308.341; 319A.03;
319A.05; 3I9A.I2, Subdivisions la and 2; 3I9A.20; 333.055, Subdivision 4; 333.19,
Subdivision I; 367.42, Subdivision I; 462.601; and 462.605; proposing new law coded
in Minnesota Statutes, Chapters 300, 302A, and 316; repealing Minnesota Statutes 1980,
Sections 300.082 and 301.01 to 301,67.

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

Section 1. [302A.OI1| DEFINITIONS.

Subdivision 1. SCOPE. For the joses of sections 1 to 125, unless
the language or context clearly indicates that a different meaning is intended,
the words, terms, and phrases defined in this section have the meanings given
them.

Subd. 2. ACQUIRING CORPORATION. "Acquiring corporation"
means' the domestic or foreign corporation that acquires the shares of a
corporation in an exchange.

Subd 3. ADDRESS. "Address" means mailing address. In the case
of a registered office or principal executive office, the term means the office
address^ which shall not be a post office box..

Subd. 4^ ARTICLES. "Articles" means, in the case of a corporation
incorporated under or governed by sections j^ to 125. articles of incorporation,
articles of amendment, a resolution of election to become governed by sections
' l£ 125. a demand regaining the two-thirds majority for shareholder approval
of certain transactions, a statement of change of registered office or 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
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merger, articles of abandonment, and articles of dissolution, hi the case of a
foreign corporation, the term includes all documents serving a similar function
required to be filed with the secretary of state or other officer of the corpora-
tion's state of incorporation.

Subd. 5. BOARD. "Board" means the board of directors of a coro-
ration.

Subd. CLASS. "Class", when used with reference to shares, means
a category of shares that differs in designation or one or more rights or
preferences from another category of shares of the corporation.

Subd. 7. CONSTITUENT CORPORATION. "Constituent corpora-
tion" means a domestic or foreign corporation that is a party to a merger or
exchange.

Subd. 8. CORPORATION. "Corporation" means a corporation, oth-
er than a foreign corporation, organized for profit and incorporated under or
governed by sections j^ to 125.

Subd. 9. DIRECTOR. "Director" means a member of the board

Subd. ]0. DISTRIBUTION. "Distribution" means a direct or indirect
transfer of money or other property, other than its own shares, with or without
consideration, or an incurrence of indebtedness, by^ a corporation to or for the
benefit of any of its shareholders in respect of its shares. A distribution may
be in the form of a dividend or a distribution in liquidation, or as consideration
for the purchase, redemption, or other acquisition of its shares, or otherwise.

the
Subd. \L FILED WITH THE SECRETARY OF STATE. "Filed with

secretary of state" means that an original of a document meetin the
applicable requirements of sections ^ to J25. signed, and acknowledged or
verified in the manner provided in chapter 358. and accompanied by a filing fee
of $10. has been delivered to the secretary of state of this stale. The secretary
of state shall endorse on the original the word "Filed" and the month, day.
year, and, time of filing, record the document in the office of the secretary of
state, and return the document to the person who delivered it for filing.

Subd. 12. FOREIGN CORPORATION. corporation
means a. corporation organized for profit that is incorporated under laws other
than the laws of this state for a purpose or purposes for which a corporation
may be incorporated under sections 1 to 125.

Subd. |3. GOOD FAITH. "Good faith" means honesty in fact in the
conduct of the act or transaction concerned.

Subd. ]4. INTENTIONALLY. "Intentionally" means that the person
referred to either has a purpose to do or fail to do the act or cause the result
specified or believes that the act or failure to act. if successful, will cause that
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result. A person "intentionally" violates a statute if the person intentionally
does the act or causes the result prohibited by the statute, or if the person
intentionally fails to do the acl or cause the result required b^ the statute, even
though the person may not know of the existence or constitutionality of the
statute or the scope or meaning of the terms used in the statute.

Subd. 15. KNOW; KNOWLEDGE. A "knows" or has
"knowledge" of a fact when the person has actual knowledge of it. A person
does not "know" or have "knowledge" of a fact merely becausg the person has
reason to know of the fact.

Subd. 16. LEGAL REPRESENTATIVE. representative'
means a person empowered to act for another person, including, but not limited
to. an agent, officer, partner, or associate of, an organization; a trustee of a
trust; a personal representative; an executor of a wilh an administrator of an
estate; a trustee in bankruptcy; and a receiver, guardian, custodian, or
conservator of the person or estate of a person.

Subd. 17. NOTICE. "Notice" is given by a corporation to a person
when mailed to the person at an address designated by the person or at the last
known address of the person, or when communicated to the person orally, or
when handed to the person, or when left at the office of the person wjth a clerk
or other person in charge of the office, or if there is no one in charge, wheri left
in a conspicuous place in the office, or if the office is closed or the person to be
notified has no office, when left at the dwelling house or usual place of abode
of the persoji with some person of suitable age and discretion then residing
therein. Notice is given to a corporation when maileg) or delivered to it at its
registered office. Notice by mail is given when deposited in the United States
mail with sufficient postage affixed.

Subd. 18. OFFICER. "Officer" means a person elected, appointed, or
otherwise designated as an officer by_ the board, and any other person deemed
elected as an officer pursuant to section 50.

Subd. ]9. ORGANIZATION. "Organization" means a domestic or
foreign corporation, partnership, limited partnership, joint venture, association,
business trust, estate, trust, enterprise, and ajiy other legal or commercial entity.

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

Subd. 21. PARENT, "Parent" of a corporation means a corporation
that directly, or indirectly through related corporations, owns more than 50
percent of the voting shares of the corporation.

Subd. 22. PERSON. "Person" includes a natural persoji and an
organization.
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Subd. 23. PRINCIPAL EXECUTIVE OFFICE. "Principal executive
office" means an office where the elected or appointed chief executive officer of
a corporation has an office. jf the corporation has no elected or appointed
chief executive officer, "principal executive office" means the registered officg
of the corporation.

Subd. 24. REGISTERED OFFICE. "Registered office" means ihe
place in this state designated in the articles of a corporation as the registered
office of the corporation.

Subd. 25. RELATED CORPORATION. "Related corporation"
means a parent or subsidiary of a corporation or another subsidiary of a parent
of the corporation.

Subd. 26. SECURITY. "Security" has the meaning given it in section
80A.14, paragraph (g).

Subd. 27. SERIES. "Series" means a of shares, within a
class of shares authorized or issued by a corporation by or pursuant to its
articles, that have some of the same rights and preferences as other shares
within the same class, but that differ in designation or one or more rights and
preferences from another category of shares within that class.

Subd. 28. SHARE. "Share" means one of the units, however desig^
nated. into which the shareholders' proprietary interests in a corporation are
divided.

Subd. 29. SHAREHOLDER. "Shareholder" means a person regis-
tered on the books or records of a corporation or its transfer agent or registrar
as the owner of one or more shares of the corporation.

Subd. 30. SIGNED, (a) "Signed" means that the signature of a person
has been written on a document, as provided in section 645.44, subdivision |4,
and, with respect to a document required by_ sections ^ to 125 to be filed with
the secretary of state, means that the document has been signed by a person
authorized to do so by_ sections | to J25, the articles or bylaws, or a resolution
approved by the affirmative vote of a majority of the directors or the holders of
a majority of the voting power of the shares present.

(b) A signature on a document not required by sections J^ to 125 to be
filed with the secretary of stale may be a facsimile affixed, engraved, printed,
placed, stamped with indelible ink, or in any other manner reproduced on the
document.

Subd. 31. SUBSIDIARY. "Subsidiary" of a specified corporation
means a corporation having more than 50 percent of the voting power of its
shares owned directly, or indirectly through related corporations, by the
specified corporation.
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Subd. 32. SURVIVING CORPORATION. "Surviving corporation"
means the domestic or foreign corporation resulting from a merger.

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

Subd. 34. VOTE. "Vote" includes authorization by written action.

Subd. 35. VOTING SHARES. "Voting shares" means outstanding
shares entitled to vole.

Subd. 36.' WRITTEN ACTION. "Written action" means a written
document signed by^ all of the persons required to take the action described.
The tejrn also means the counterparts of a written document signed by any of
the persons taking the action described. Each counterpart constitutes the
action of the persons signing U, and all the counterparts, taken together,
constitute one written action by_ all of the persons signing them.

Sec. 2.
APPLICATION

[302A.02I) APPLICATION AND ELECTION.

Subdivision K ELECTION BY CHAPTER 300 CORPORATIONS.
A corporation incorporated under chapter 300 that has not subsequently
become governed by_ chapter 301 and that was incorporated for a purpose or
purposes for which a corporation may be incorporated under sections | to 125
may elect to become governed by sections ]^ to 125.

Subd. 2. ELECTION BY BUSINESS AND PROFESSIONAL COR-
PORATIONS. A corporation incorporated under sections 301.01 to 301.67
may elect, on or after July ]^ J98_l and before July j^ 1983. to become governed
by sections ^ to 125. A corporation incorporated under sections 301.01 to
301.67 and 319A.OI to 319A.22 may elect, on or after July K 1981 and before
July ]_, 1983. to become governed by sections | to 125 and sections 3J9A.01 to
319A.22.

Subd. 3. CONFORMING ARTICLES OF ELECTING CORPORA-
TIONS, tf the articles of an electing corporation include a provision prohibit-
ed by sections j^ to 1J5 or omit a provision required b% sections ]_ to JJ5 or are
otherwise inconsistent with sections j^ to 125. the electing corporation shall
amend its articles to conform to the requirements of sections ^ to |25_. The
appropriate provisions of the corporation's articles or bylaws or the law by
which it was governed before the effective dale of the election made pursuant
to this section control the manner of adoption of the amendment.

Subd. 4. METHOD OF ELECTION. An election to become gov-
erned by sections ^ to 125 shall be made by resolution approved by_ the
affirmative vote of the holders of a majority, or a larger proportion or number
required by the articles for amendment of the articles, of the shares represented
and voting at a duly held meeting of the corporation. The resolution, and
articles of amendment if required, shall be filed with the secretary of state and
is effective upon filing.
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Subd. 5. EFFECT OF ELECTION UPON BYLAWS. Upon filing an
election pursuant to subdivision 4. all provisions of the bylaws that are
consistent with sections 1 to 125 remain or become effective and all provisions
of the bylaws that are inconsistent witji sections ^ to 125 cease to be effective.

Subd. 6. CHOICE OF INCORPORATION UNTIL JANUARY 1,
1984. From July L 1981 to December 31. 1983. inclusive, a corporation
incorporated for a purpose or purposes for which a corporation may be
incorporated under sections \_ to 125 may be incorporated either under sections
I — 122. 2£ un4gT sections 301.01 to 301.67^ or, if applicable, sections 30L01 to
301."67 and 319A.01 to 319A.22.

Subd. 7. NON-ELECTING BUSINESS CORPORATIONS SUB-
JECT TO LAW AS OF JANUARY I, 1984. A corporation in existence on
January j^ 1984 and incorporated for a purpose or purposes for which a
corporation may be incorporated under sections j^ to 125 or. if applicable,
sections j^ to 125 and chapter 319A. other than a corporation incorporated
under chapter 300 that has not subsequently become governed by_ chapter 301.
that has not elected before January l^ 1984 to become subject to sections ^ to
125. becomes governed by sections ^ to 125 or. if applicable, sections ^ to 125
and chapter 319A. on January L 1984 as fully as though the corporation had
been incorporated under sections 1 to 125 or. if applicable, sections ^ to 125
and chapter 319A. All provisions of the articles and bylaws of the corporation
that may be included in the articles or bylaws under sections ± to |25 remain in
effect. All provisions of the articles and bylaws of the corporation that are
inconsistent with sections | to \25 cease to be effective on January ^, 1984.
Any provisions required by sections [ to 125 to be contained in the articles that
do not appear in the articles are read into them as a matter of law.

Subd. 8. RETENTION OF TWO-THIRDS MAJORITY.

(a) If the articles of a corporation subject to this section do not contain a
provision specifying the proportion of the voting power of the shareholders
required for approval of amendments to the articles, plans of merger or
exchange, or sales of assets, a sharehojder or shareholders holding more than
one-third of the voting power of all the shares may by signed written demand
filed with the secretary of slate amend the articles of the corporation to include
a provision requiring the approval of the holders of two-thirds of the voting
shares for any or all of the above mentioned actions for which no required
majority was specified, notwithstanding any provisions of sections 14, 91^ or 97
1°. tne contrary. Notice that the demand has been filed shall be given by the
shareholder to an officer of the corporation, but failure to give the notice does
not invalidate the demand.

(b) A shareholder or shareholders holding more than one-third of the
voting power of all the shareholders of a corporation subject to this section may
by signed written demand filed with the secretary of stale amend the articles of
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the approval of the holders ofthe corporation to include a
two-thirds of the voting power of all the shares for the authorization of the
dissolution of the corporation, notwithstanding the provisions of section 100.
Notice that the demand has been filed shall be given bj; the shareholder to an
officer of the corporation, but failure to give the notice does not invalidate the
demand.

(c) An amendment pursuant to paragraph (a) or (b) is valid only if filed
with the secretary of state before January I, 1984.

Subd. 9. EffectiveINCORPORATION AFTER JANUARY 1, 1984.
January j^ 1984, a corporation incorporated for a purpose or purposes for
which a corporation may be incorporated under sections }_ to 125 shall be
incorporated only under sections ^ to 125.

Subd. KX LAWS NOT TO APPLY. Sections 222.19. 222.23. 300.01,
300.02. 300.06 to 300.09. 300.12 to 300.68, and chapters 301. 3J6, and 556 do
not apply to a corporation incorporated under or governed by_ sections ^ to 125.

Sec. 3. |302A.031| TRANSITION.

The continuation or completion of any act by_ a corporation that has not
incorporated under, but has become governed by_. sections !_ to 125. and the
continuation or performance of any executed or wholly or partially executory
contract, conveyance, or transfer to or bj; the corporation, shall, if otherwise
lawful before the corporation became governed by sections | to 125. remain
valid, and may be continued, completed, consummated, enforced, or terminated
as required or permitted by a statute applicable prior to the date on which the
corporation became governed by sections | to 125.

Sec. 4. |302A.041| RESERVATION OF RIGHT.

The stale reserves the right to amend or repeal the provisions of sections
1 to 125. A corporation incorporated under or governed by sections 1 to 125 is
subject to this reserved right.

INCORPORATION; ARTICLES
Sec. 5. |302A.101| PURPOSES.

A corporation may_ be incorporated under sections j_ to 125 for any
business purpose or purposes, unless some other statute of this state requires
incorporation for any of those purposes under a different law. Unless other-
wise provided in its articles, a corporation has general business purposes.

Sec. 6. |302A.I05| IN CORPORATORS.

One or more natural persons of full age may act as incorporators of a
corporation by filing with the secretary of state articles of incorporation for the
corporation.

Sec. 7. |302A.I1I| ARTICLES.

Subdivision ^ REQUIRED PROVISIONS. The articles of incorpo-
ration shall contain:
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(a) The name of the corporation;

(b) The address of the registered office of the corporation and the name
of its registered agent, if any, at that address;

(c) The aggregate number of shares that the corporation has authority to
issue; and

(d) The name and address of each incorporator.

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

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

(b) A corporation has perpetual existence and certain powers (section
21H

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

(d) A corporation must allow cumulative voting for directors (section
33J;

(e) The affirmative vote of a majority of directors present is required for
an action of the board (section 40);

(f) A written action by the board taken without a meeting must be
signed by_ all directors (section 41);

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

(h) All sjiares are common voting shares of one class and one series
(section 55, subdivision 2, clauses (a) and (b_)J;

(i) All sjiares have equal rights and preferences in all matters not
otherwise provided for by the board (section 55. subdivision 2. clause (b));

£j) The par value of shares is fixed at one cent per share for certain
purposes and m_ay_ be fixed by the board for certain other purposes (section 55.
subdivision 2, clause (c));

(k) The board or the shareholders may issue sjiares for any consideration
or for no consideration to effectuate share dividends or splits, and determine
the value of n on monetary consideration (section 57. subdivision I);

(I) Shares of a class or series must not be issued to holders of shares of
another class or series to effectuate share dividends or splits, unless authorized
by^ a majority of the voting shares of the same class or series as the shares to be
issued (section 57, subdivision 1);
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(m) A corporation may issue rights to purchase securities whose terms,
provisions, and conditions are fixed by the board (section 58);

(n) A shareholder has certain preemptive rights, unless otherwise provid-
ed by the board (section 59);

(o) The affirmative vote of the holders of a majority of the voting power
of the shares represented and voting at a duly held meeting is required for an
action of the shareholders, except where sections 1 to 125 require the affirma-
tive vote of a majority of the voting
subdivision 1); and

jower of all voting shares (section 68,

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

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

(a) Directors serve for an indefinite term that expires at the next regular
meeting of shareholders (section 29);

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

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

(d) A certain method must be used for filling board vacancies (section
36);

(e) If the board fails to select a place for a board meeting, it must be
held at the principal executive office (section 37. subdivision j^

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

39);
(g) A majority of the board is a quorum for a board meeting (section

(h) A committee shalj consist of one or more persons, who need not be
directors, appointed by aff irmative vote of a majority of the directors present
(section 42. subdivision

— committee is a quorum for a committee meeting,
unless otherwise provided by a resolution of the board (section 42, subdivision
3);

43);
£[) The board may establish a committee of disinterested persons (section

(k) The chief executive officer and chief financial officer have specified
duties, unti l the board determines otherwise (section 47);
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(I) Officers may delegate some or all of their duties and powers, if not
prohibited by_ the board from doing so (section 53);

(m) The board may establish uncertificated shares (section 60. subdivU
sign 7);

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

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

(p) The number of shares required for a quorum at a shareholders
meeting is a majority of the voting shares (section 70);

(q) The board may fix a date u£ to 50 days before the date of a
shareholders' meeting as the date for the determination of the holders of voting
shares entitled to notice of and to vote at the meeting (section T\, subdivision

Hi
(r) Each share has one vote unless otherwise provided in the terms of the

share (section 71. subdivision 3); and

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

111 Tfe k°ai[d may authorize, and the corporation may make, distribu-
tions not prohibited, limited, or restricted by an agreement (section 85, subdivi-
sion ]).

Subd. 4. OPTIONAL PROVISIONS: SPECIFIC SUBJECTS. The
following provisions relating to the management of the business or the regula-
tion of the affairs of a corporation may be included either in the articles or.
except for naming members of the first board or fixing a greater than majority
director or shareholder vote, in the bylaws:

(aj The members of the first board may be named in the articles (section
26. subdivision I);

(b) A manner for increasing or decreasing the number of directors may
be provided (section 27);

(£) Additional qualifications for directors may be imposed (section 28);

(d) Directors may be classjfied (section 32);

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

(f) Absent directors may be permitted to give written consent or opposi-
tion to a proposal (section 38);

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

(i) Additional officers may be designated (section 48);

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

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

1!) ^ certain officer or agent may be authorized to sign share certificates
(section 60, subdivision 2);

(mj The transfer or registration of transfer of securities may be restricted
(section 64);

(n) The day or date, time, and place of regular shareholder meetings may
be fixed (section 65, subdivision 3);

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

(p) Notices of shareholder meetings may be required to Contain certain
information (section 67, subdjyision 3)j

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

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

(s) Corporate actions giving rise to dissenter rights may be designated
(section 80, subdivision \^ clause (e)); and

(t) The rights and priorities of persons to receive distributions may be
established (section 85).

Subd. 5. OPTIONAL PROVISIONS: GENERALLY. The articles
may contain other provisions not inconsistent with law relating to the manage-
ment of the business or the regulation of the affairs of the corporation.

Subd. 6. POWERS NEED NOT BE STATED. It is not necessary to
set forth in the articles any of the corporate powers granted by_ sections \_ to
125.

Sec. 8. I302A.1151 CORPORATE NAME.

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

(b) Shall contain the word "corporation", "incorporated", or "limited".
or shall contain an abbreviation of one or more of these words, or the word
"company" or the abbreviation "Co." if that word or abbreviation is not
immediately preceded by the word "and" or the character "&";

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

(d) Shall not be the same as. or deceptively similar to. the name of a
domestic corporation or a foreign corporation authorized to dp business in this
state, or a name the right to which is, at the time of incorporation, reserved in
the manner provided in section 9 or in sections 333.001 to 333.54. unless there is
filed with the articles one of the following:

(I) The written consent of the domestic corporation or foreign corpora-
tion authorized to do business in this slate having the same or a deceptively
similar name or the holder of a reserved name to use the same or deceptively
similar name;

(2) A certified copy of a final decree of a court in this stale establishing
thethe prior right o[ the this state; or

(3) The applicant's affidavit that the corporation with the same or
deceptively similar name has been incorporated in this state for at least three
years, if it is a domestic corporation, or has been authorized to dp business in
this state for at least three years, if it is a foreign corporation, or that the holder
of a name filed or registered with the secretary of state under sections 333.001
12 333;54 filed or registered that name at least three years prior to the affidavit,
and has not during the three year period filed any document with the secretary
of state; that the applicant has mailed written notice to the corporation or the
holder of a name filed or registered with the secretary of state under sections
333.001 to 333.54 by certified mail, return receipt requested, properly addressed
to the registered office of the corporation, or the address of the holder of a
name filed or registered with the secretary of state under sections 333.001 to
333.54. shown in the records of the secretary of stale, that the applicant intends
to use the same or deceptively similar name and the nonce has been returned to
the applicant as undeliverable to the addressee corporation or holder of a name
filed or registered with the secretary of state under sections 333.001 to 333.54;
that the applicant, after diligent inquiry, has been unable to find any telephone
listing for the corpora lion with the same or deceptively similar name in the
county in which is located the registered office of the corporation shown in the
records of the secretary of state or has been unable to find any_ telephone listing
for the holder of a name filed or registered with the secretary of stale under
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sections 333.(KM to 333.54 in the county in which is located the address of the
holder shown in the records of the secretary of state; and that the applicant has
no knowledge that the corporation or holder of a name filed or registered with
the secretary of state under sections 333.001 to 333.54 is currently engaged in
business in this state.

Subd. 2. NAMES CONTINUED. Subdivision U clause (d) does not
affect the right of a domestic corporation existing on July ^, 1983, or a foreign
corporation authorized to do business in this s_tate on that date to continue the
use of its name.

Subd. 3. DETERMINATION. of state shall determine
whether a name is "deceptively similar" to another name for pur
section and section 9.

jses of this

Subd. 4. OTHER LAWS AFFECTING USE OF NAMES. This sec-
tion and section 9 do not abrogate or limit the law of unfair competition or
unfair practices, nor sections 333.001 to 333.54, nor the laws of the United
States with respect to the right to acquire and protect copyrights, trade names,
trademarks, service names, service marks, or any other rights to the exclusive
use of names or symbols, nor derogate the common law or the principles of
equity.

Subd. 5. USE OF NAME BY SUCCESSOR CORPORATION, A
corporation that is merged with another domestic or foreign corporation, or
that is incorporated by the reorganization of one or more domestic or foreign
corporations, or that acquires by_ sale^ lease, or other disposition to or exchange
with a domestic corporation all or substantially all of the assets of another
domestic or foreign corporation including its name, may have the same name as
that used in this state by any of the other corporations, if the other corporation
was incorporated under the laws of, or is authorized to transact business in, this
state.

Subd. 6. INJUNCTION. The use of a name by a corporation in
violation of this section does not affect or vitiate its corporate existence, but a
court in this state may, upon application of the state or of a person interested
or affected, enjoin the corporation from doing business under a name assumed
m violation of this section, although its articles may have been filed with the
secretary of state and a certificate of incorporation issued.

Sec. 9. (302A.1I71 RESERVED NAME.

Subdivision L WHO MAY RESERVE. The exclusive right to the use
of a corporate name otherwise permitted by section 8 may be reserved by:

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

(b) A person intending to incorporate under sections ± to 125j
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(c) A domestic corporation intending to change its name;

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

(e) A foreign corporation authorized to transact business in this state
and intending to change its name;

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

(g) A foreign corporation doing business under that name or a name
deceptively similar to that name in one or more states other than this state and
not described in clauses (d), (e), or (f).

Subd. 2. METHOD OF RESERVATION. The reservation shall be
made by filing with the secretary of state a request that the name be reserved.
If the name is available for use by the applicant, the secretary of state shall
reserve the name for the exclusive use of the applicant for a period of ]2
months. The reservation may be renewed for successive 12 month periods.

Subd. 3. TRANSFER OF RESERVATION. The right to the exclu-
sive use of a corporate name reserved pursuant to this section may be
transferred to another person by or on behalf of the applicant for whom the
name was reserved by filing with the secretary of state a notice of the transfer
and specifying the name and address of the transferee.

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

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

Subd. 2. REGISTERED AGENT. A corporation may designate in its
articles 'a registered agent. The registered agent may be a natural person
residing in this state, a domestic corporation, or a foreign corporation authoriz-
ed to transact business in this.state. The registered agent must maintain a
business office that is identical with the registered office.

Sec. 11. |302A.I231 CHANGE OF REGISTERED OFFICE OR REG-
ISTERED AGENT.

Subdivision L STATEMENT. A corporation may change its regis^
tered office or designate or change its registered agent by filing with the
secretary of stale a statement containing:

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

(c) If the address of Us registered office is to be changed, the new
address of its registered office;

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

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

(f) A statement that the address of its registered office and the address of
the business office of its registered agent, as changed, will be identical; and

(g) A statement that the 'change was authorized by resolution approved
by the affirmative vote of a majority of the directors present.

Subd. 2. RESIGNATION OF AGENT. A registered agent of a corpo-
ration may resign by filing with the secretary of state a duplicate signed written
notice of resignation. The secretary of state shall forward one of the filed
originals to the corporation at its registered office. The appointment of the
agent terminates 30 days after the notice is filed with the secretary of state.

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

Sec. 12. [302A.13I] AMENDMENT OF ARTICLES.

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

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

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

Sec. 14. |302A.I35| PROCEDURE FOR AMENDMENT AFTER IS-
SUANCE OF SHARES.

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

Subd. 2. SUBMISSION TO SHAREHOLDERS. A resolution ap-
proved by the affirmative vote of a majority of the directors present, or
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proposed b^ a shareholder or shareholders holding three percent or more of ali
voting shares, that sets forth the proposed amendment shall be submitted to a
vote at the next regular or special meetinj
has not yet been given but still can

j of the shareholders of which notice
be

amendments may be submitted to the shareholders and voted upon at one
meeting, but the same or substantially the same amendment proposed by a
shareholder or shareholders need not be submitted to the shareholders or be
voted upon at more than one meeting during a '15-month period. The
resolution may amend the articles in their entirety to restate and supersede the
original articles and all amendments to them. The provisions of this subdivi-
sion regarding shareholder-proposed amendments do not apply to a corporation
registered or reporting under the federal securities laws, to the extent that those
provisions are in conflict with the federal securities laws or rules promulgated
thereunder, in which case the federal securities laws or rules promulgated
thereunder shall govern.

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

Subd. 4. APPROVAL BY SHAREHOLDERS, (a) The proposed
amendment is adopted when approved b^ the affirmative vote of the holders of
a majority of the voting power of the shares present, except as provided in
paragraph (b).

(b) If the articles provide for a specified proportion or number equal to
or larger than the majority necessary to transact a specified type of business at
a meeting, or if jl is proposed to amend the articles to provide for a specified
proportion or number equal to or larger than the majority necessary to transact
a specified type of business at a meeting, the affirmative vote necessary to add
the provision to, or to amend an existing provision in. the articles is the larger

(1) The specified proportion or number or, in the absence of a specific
provision, the affirmative vole necessary to transact the type of business
described in the proposed amendment at a meeting immediately before the
effectiveness of the proposed amendment; or

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

Sec. 15. |302A.137| CLASS OR SERIES VOTING ON AMEND-
MENTS.

The holders of the outstanding shares of a class or series are entitled to
vote as a class or series upon a proposed amendment, whether or not entitled to
vote thereon by the provisions of the articles, if the amendment would:
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(a) Increase or decrease the aggregate number of authorized shares of
the class of series;

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

(c) Effect an exchange, reciassification. or cancellation of all or part of
the shares of the class or series;

(d) Effect an exchange, or create a right of exchange, of all or any part
of the shares of another class or series for the shares of the class or series;

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

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

(g) Create a new class or series of shares having rights and preferences
prior and superior to the shares of that class or series, or increase the rights and
preferences or the number of authorized shares, of a class or series having rights
and preferences prior or sjjperior to the shares of that class or seriesj

(h) Divide the shares of the class into series and, determine the designa-
tion of each series and the variations in the relative rights and preferences
between the shares of each series, or authorize the board to do so;

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

(j) Cancel or otherwise affect distributions on the shares of the class or
series that have accrued but have not been declared.

Sec. 16. (302A.I391 ARTICLES OF AMENDMENT.

When an amendment has been adopted, articles of amendment shall be
prepared that contain:

(a) The name of the corporation;

(b) The amend men j adopted;

(c) The date of the adoption of the amendment b^ the shareholders, or
by the incorporators or the board where no shares have been issued^

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

(e) If the amendment restates the articles in their entirejy. a statement
that the restated articles supersede the original articles and all amendments to
them.

Sec. 17. I302A.141] EFFECT OF AMENDMENT.

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

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

Sec. 18. |302A.151| FILING ARTICLES.

Articles of incorporation and articles of amendment shall be filed with
the secretary of state.

Sec. 19. I302A.153| EFFECTIVE DATE OF ARTICLES.

Articles of incorporation are effective and corporate existence begins
when the articles of incorporation are filed with the secretary of state accompa-
nied by a payment of $60. which includes a $50 incorporation fee in addition to
the $10 filing fee required by section 1. subdivision 11_. Articles of amendment
are effective when filed with the secretary of state or at another time within 30
days after filing if the articles of amendment so provide.

Sec. 20.
PORATION.

[302A.155I PRESUMPTION; CERTIFICATE OF INCOR-

When the articles of incorporation have been filed with the secretary of
state and the required fee has been paid to the secretary of slate, it is presumed
that all conditions precedent required to be performed by the incorporates
have been complied with and that the corporation has been incorporated, and
the secretary of state shall issue a certificate of incorporation to the corpora-
tion, but this presumption does not appjy against this state in a proceeding to
cancel or revoke the certificate of incorporation or to compel the involuntary
dissolution of the corporation.

Sec. 21.
POWERS

1302A.1611 POWERS.

Subdivision L GENERALLY; LIMITATIONS. A corporation has
the powers set forth in this section, subject to any limitations provided in any
other statute of this state or in its articles.

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

Subd. 3. LEGAL CAPACITY. A corporation may sue and be sued,
complain ajid defend and participate as a party or otherwise in ajiy legal,
administrative, or arbitration proceeding, in its corporate name.

Subd. 4. PROPERTY OWNERSHIP. A corporation may purchase,
lease, or otherwise acquire, own, hold, improve, use, and otherwise deal in and
with, real or personal property, or any interest therein, wherever situated.
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Subd. 5. PROPERTY DISPOSITION. A corporation may sell, con-
vey, mortgage, create a security Interest in. lease, exchange, transfer, or
otherwise dispose of all or any part of its real or personal property, or any
interest therein. whe£ever situated.

Subd. 6. TRADING IN SECURITIES; OBLIGATIONS. A corpora-
tion may purchase, subscribe for, or otherwise acquire, own, hold, vote, use,
employ, sell, exchange, mortgage, lend, create a security interest in. or otherwise
dispose of and otherwise use and deal in and with, securities or other interests
in. or obligations of. a person or direct or indirect obligations of ajiy domestic
or foreign government or instrumentality thereof.

Subd. 7. CONTRACTS; MORTGAGES. A corporation may make
con tracts and incur liabilities, borrow money, issue its securities, and secure any
of its obligations by_ mortgage of or creation of a security interest in all or any
of its property, franchises and income.

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

Subd. 9. HOLDING PROPERTY AS SECURITY. A corporation
may take and hold real and personal property, whether or not of a kind sold or
otherwise dealt in by the corporation, as security for the payment of money
loaned, advanced, or invested.

Subd. 10. LOCATION. A corporation may conduct Us business,
carry on its operations, have offices, and exercise the powers granted by
sections [^ to 125 anywhere in the universe.

Subd. 1 L DONATIONS. A corporation may make donations, irre-
spective of corporate benefit, for the public welfare: for social, community,
charitable, religious, educational, scientific, civic, literary, and testing for public
safety purposes, and for similar or' related purposes; for the purpose of
fostering national or international amateur sports competition: and for the
prevention of cruelty to children and animals.

Subd. YL PENSIONS; BENEFITS. A corporation may pay pen-
sions, retirement allowances, and compensation for past services to and for the
benefjt of. and establish, maintain, continue, and carry out, wholly or partially
at the expense of the corporation, employee or incentive benefit plans, trusts,
and provisions to or for the benefit of. any or al| of its and its related
corporations' officers, directors, employees, and agents and the families, de-
pendents, and beneficiaries of any_ of them. U may indemnify and purchase
and maintain insurance for and on behalf of a fiduciary of any of these
employee benefit and incentive plans, trusts, and provisions.

Subd. |3. PARTICIPATING IN MANAGEMENT. A corporation
may participate in any_ capacity in the promotion, organization, ownership^
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management, and operation of any organization or in any transaction, under-
taking, or arrangement that the participating corporation would have power to
conduct by itself, whether or not the participation involves sharing or delega-
tion of control with or to others.

Subd. 14. INSURANCE. A corporation may provjdg for its benefit
life insurance and other insurance with respect to the services of any or all of its
officers, directors, employees, and agents, or on the life of a shareholder for the
purpose of acquiring at the death of the shareholder any or all shares in the
corporation owned by the shareholder.

Subd. 15. CORPORATE SEAL. A corporation may have, alter at
pleasure, and use a corporate seaj as provided in section 2^.

Subd. 16. BYLAWS. A corporation may adopt, amend, and repeal
bylaws relating to the management of the business or the regulation of the
affairs of the corporation as provided in section 25.

Subd. 17. COMMITTEES. A corporation may establish committees
of the board of directors, elect or appoint persons to the committees, and dgfine
their duties as provided in sections 42 and 43 and fix their compensation.

Subd. ]8. OFFICERS; EMPLOYEES; AGENTS. A corporation
may elect or appoint officers, employees, and agents of the corporation, arid
define their duties as provided in sections 46 to 54 and fix their compensation.

Subd. 19. SECURITIES. A corporation may issue securities and
rights to purchase securities as provided in sections 55 to 63.

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

Subd. 21. ADVANCES. A corporation may make advances to Us
directors, officers, and employees and those of its subsidiaries as provided in
section 83.

Subd. 22. INDEMNIFICATION. A corporation shall indemnify per-
sons against certain expenses and liabilities only as provided in section 84.

Subd. 23. ASSUMED NAMES. A corporation may conduct all or part
of its business under one or more assumed names as provided in sections
333.001 to 333.06.

Subd. 24. OTHER POWERS. A corporation may have and exercise
a[l other powers necessary or convenient to effect any or aU of the business
purposes for which the corporation is incorporated.

Sec. 22. |302A.163| CORPORATE SEAL.

Subdivision |. SEAL NOT REQUIRED. A corporation may, but
need not, have a corporate seal, and the use or n on use of a corporate seal does
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not affect the validity. recordabiHty, or enforceability of a document or act. If
a corporation has a corporate seal, the use of the seal by the corporation on a
document is got necessary^

Subd. 2. REQUIRED WORDS; USE. If a corporation has a corpo-
rate seal, the seal may consist of a mechanical imprinting device, or a rubber
stamp with a facsimile of the seal affixed thereon, or a facsimile or reproduc-
tion of either. The seal need include only the word "Seal", but it may also
include a part or all of the name of the corporation and a combination,
derivation, or abbreviation of either or both of the phrases ^a Minnesota
Corporation" and "Corporate Seal". If a corporate seal is used, it or a
facsimile of it may be affixed, engraved, printed, placed^ stamped with indelible
ink, or in any other manner reproduced on any document.

Sec. 23. |302A.165| EFFECT OF LACK OF POWER; ULTRA
VIRES.

The doing, continuing, or performing by_ a corporation of an act, or an
executed or wholly or partially executory contract, conveyance or transfer to or
by the corporation, if otherwise lawful, is not invalid because the corporation
was without the power to do, continue, or perform the act, contract, convey-
ance, or transfer, unless the lack of power is established in a court in this state:

(a) In a proceeding by a shareholder against the corporation to enjoin
the doing, continuing, or performing of the act, contract, conveyance, or
transfer. If the unauthorized act, continuation, or performance sought to be
enjoined is being, or to be, performed or made pursuant to a contract to which
the corporation is a party, the court may, if just and reasonable in the
circumstances, set aside and enjoin the performance of the contract and in so
doing may allow to the corporation or to the other parties to the contract
compensation for the loss or damage sustained as a result of the action of the
court in setting aside and enjoining the performance of the contract;

(b) In a proceeding b^ or in the name of the corporation, whether acting
directly or through a legal representative, or through shareholders in a repre-
sentative or derivative suit, against the incumbent or former officers or directors
of the corporation for exceeding or otherwise violating their authority, or
against a person having actual knowledge of the lack of power; or

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

Sec. 24.

Subdivision

ORGANIZATION-, BYLAWS
|302A.171| ORGANIZATION.

ROLE OF 1NCORPORATORS. If the first board is
not named in the articles, the incorporates may elect the first board or may act
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as directors with all of the powers, rights, duties, and liabilities of directors.
unti l directors are elected or until shares are issued, whichever occurs first.

SubcL MEETING. After the issuance of the certificate of incor
ration. thft in corpora tors or the directors named in the articles shall either hold
an organisational meeting at the call of a majority of the in corpora tors or of the
directors named m the articles, or take written action, for the purposes of
transacting business and taking actions necessary or appropriate to complete
the organization of the corporation, including, without limitation, amending the
articles, ejecting directors, adopting bylaws, electing officers, adopting banking
resolutions^ authorizing or ratifying the purchase, lease, or other acquisition of
suitable space, furniture, furnishings, supplies, and materials, approving a
corporate seal, approving forms of certificates or transaction statements for
shares of the corporation, adopting a fiscal year for the corporation, accepting
subscriptions for and issuing shares of the corporation, and making any
appropriate tax elections. If a meeting is held, the person or persons calling the
meeting shall give at least three day_s notice of the meeting to each in corpora tor
or director named, staling the date, time, and place of the meeting.

Sec. 25. J302A.181I BYLAWS.

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

Subd. 2. POWER OF BOARD. Init ial bylaws may be adopted pursu-
ant to section 24 by the incorporates or by the firs) board. Unless reserved by
the articles to the shareholders, the powej- to adopt, amend, or repeal the bylaws
is vested in the board. The
shareholders, exercisable in the manner

ower of the board is subject to the
subdivision

ower of the
^ lo adopt.

amend, or repeal bylaws adopted, amended, or repealed by the board. After
the adoption of the initial bylaws, the board shall not adopt, amend, or repeal a
bylaw fixing a quorum for meetings of shareholders, prescribing procedures for
removing directojg or filling vacancies m 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. 3. POWER OF SHAREHOLDERS; PROCEDURE. If a
shareholder or shareholders holding three percent or more of all voting sjiares
propose a resolution for action by the shareholders to adopt, amend, or repeal
bylaws adopted, amended, or repealed by the board and the resolution sets
forth the provision or provisions proposed for adoption, amendment, or repeal.
the limitations and procedures for submitting, considering, and adopting the
resolution are the same as provided in section \4, subdivisions 2 to 4. for
amendment of the articles. The provisions of this subdivision regarding
shareholder-proposed amendments shall not apply to a corporation registered
91 reporting under the federal securities laws, to the extent that those provisions
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are in conflict with the federal securities laws or rules promulgated thereunder.
in v*jiich case the federal securities jaws or rules promulgated thereunder shall
govern.

BOARD
Sec. 26. |302A.201| BOARD.

Subdivision BOARD TO MANAGE. The business and affairs of a
corporation shall be managed by or under the direction of a board, subject to
the provisions of subdivision 2 and section 76. The members of the first board
may be named in the articles or eleclej by the ^corporators pursuant to section
24 or by the shareholders.

Subd. 2. SHAREHOLDER MANAGEMENT. The holders of the
voting shares of the corporation may, by unanimous affirmative vote, take any
action that sections ^ to ]25 require or permit the board to lake or the
shareholders to take after action or approval of the board. As to an action
taken, by the shareholders in that manner:

(a) The directors have no duties, liabilities, or responsibilities as directors
under sections j^ to 125 with respect to or arising from the action;

(b) The shareholders collectively and individually have all of the duties.
liabilities, and responsibilities of directors under sections | to 125 wjth respect
to and arising from the action;

(c) If the action relates to a matter required or permitted by_ sections ^ to
125 or by any other law to be approved or adopted by the board, either with or
without approval or adoption by the shareholders, the action is deemed to have
been approved or adopted by the board; and

(d) A requirement that an instrument filed with a governmental agency
contain a statement that the action has been approved and ajppted by the
board is satisfied by a statement that the shareholders have taken the action
under this subdivision.

Sec. 27. I302A.203) NUMBER.

The board shall consist of one or more directors. The number of
directors shall be fixed by or in the manner provided in the articles or bylaws.
The number of directors may be increased or. subject to section 35. decreased
at any time by amendment to or in the manner provided in the articles or
bylaws.

Sec. 28. [302A.205| QUALIFICATIONS; ELECTION.

Directors sjiall be natural persons. The method of election and any
additional qualifications for directors may be imposed by or in the manner
provided in the articles or bylaws.

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

Unless fixed terms are provided for in the articles or bylaws, a director
serves for an indefinite term that expires at the nexl regular meeting of the
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shareholders. The term of a director shall not exceed five A director
holds office for the term for which the director was elected and until a
successor is ejected and has qualified, or until the earlier death, resignation,
removal, or disqualification of the director.

Sec. 30. I302A.209) ACTS NOT VOID OR VOIDABLE.

The expiration of a director's term with or without the election of a
qualified successor does not make prior or subsequent acts of the officers or the
board void or voidable.

Sec. 31. |302A.2111 COMPENSATION.

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

Sec. 32. J302A.213) CLASSIFICATION OF DIRECTORS.

Directors may be divided into classes as provided in the articles or

Sec. 33. |302A.215| CUMULATIVE VOTING FOR DIRECTORS.

Unless the articles provide that there shall be no cumulative voting, and
except as provided in section 35, subdivision 5, each shareholder entitled to
vote for directors has the right to cumulate those votes in the election of
directors by giving written notice of intent to cumulate those votes to any
officer of the corporation before the meeting, or to the presiding officer at the
meeting at which the election is to occur 'at any time before the election of
directors at the meeting, in which case:

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

(b) Each shareholder sjiall cumulate those votes either by casting for one
candidate the number of votes equal to the number of directors to be elected
multiplied by the number of votes represented by the snares, or by distributing
all of those votes on the same principle among any number of candidates.

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

A director' may resign at any lime by giving written notice to the
corporation. The resignation is effective without acceptance when the notice is
given to the corporation, unless a later effective time is specified in the notice.

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

Subdivision 1. MODIFICATION. The provisions of this section ap-
ply unless modified by the articles, the bylaws, or an agreement described m
section 76.
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Subd. 2. REMOVAL BY DIRECTORS. A director may be removed
at any time, with or without cause, if^

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

(b) The shareholders have not elected directors in the interval between
the time of the appointment to fill a vacancy and the time of the removal; and

(c) A majority of the remaining directors present affirmatively vote to
remove the director.

Subd. 3_. REMOVAL BY SHAREHOLDERS. Any one or all of the
directors may be removed at any time, with or without cause, by the affirmative
vote of the holders of the proportion or number of the voting power of the
shares of the classes or series the director represents sufficient to elect them,
except as provided in subdivision 4.

Subd. 4. EXCEPTION FOR CORPORATIONS WITH CUMULA-
TIVE VOTING, hi a corporation having cumulative voting, unless the entire
board is removed simultaneously, a director is not removed from the board if
there are cast against removal of the director the votes of a proportion of the
voting power sufficient to elect the director at an election of the entire board
under cumulative voting.

Subd. 5. ELECTION OF REPLACEMENTS. New directors may be
elected at a meeting at which directors are removed. If the corporation allows
cumulative voting and a shareholder notifies the presiding officer at any time
prior to the election of new directors of intent to cumulate the votes of the
shareholder, the presiding officer shall announce before the election that
cumulative voting is in effect, and shareholders shall cumulate their votes as
provided in section 33. clause (b).

Sec. 36. [302A.2251 VACANCIES.

Unless different rules for filling vacancies are provided for in the articles
or bylaws:

(a) (1) Vacancies on the board resulting from the death, resignation,
removal, or disqualification of a director may be filled bj£ the affirmative vote
of a majority of the remaining directors, even though less than a quorum: and

(2) Vacancies on the board resulting from newly created directorships
may be filled by the affirmative vole of a majority of the directors serving at the
time of the increase: and

(b) Each director elected under this section to [ill a vacancy holds office
until a qualified successor is elected by the shareholders at the next regular or
special meeting of the shareholders.

Sec. 37. |302A.231| BOARD MEETINGS.

Subdivision 1. TIME; PLACE. Meetings of the board may be held
from time to time as provided in the articles or bylaws at any place within or
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without the state that the board may select or by any_ means described in
subdivision 2. If the board fails to select a place for a meeting, the meeting
shall be held at the principal executive office, unless the articles or bylaws
provide otherwise.

Subd. 2. ELECTRONIC COMMUNICATIONS, (a} A conference
among directors by any means of communication through which the directors
may simultaneously hear each other during the conference constitutes a board
meeting, if the samg notice is given of the conference as would be required bj/
subdivision 3 for a meeting, and if the number of directors participating in the
conference would be sufficient to constitute a quorum at a meeting. Participa-
tio_n in a meeting by that means constitutes presence in person at the meeting.

(b) A director may participate in a board meeting not described in
paragraph (a) by any means of communication through which the director,
other directors so participating, and all directors physically present at the
meeting may simultaneously hear each other djjring the meeting. Participation
in a meeting by that means constitutes presence in person at the meeting.

Subd. 3. CALLING MEETINGS; NOTICE. Unless the articles or
bylaws provide for a different tirng period, a director may call a board meeting
by giving ten days notice to all directors of the date, time, and place of the
meeting. The notice need not state the purpose of the meeting unless the
articles or bylaws require it.

Subd. 4. PREVIOUSLY SCHEDULED MEETINGS. If the day or
date, time, and place of a board meeting have been provided in the articles or
bylaws, or announced at a previous meeting of the board, no notice is required.
Notice of an adjourned meeting need not be given other than by_ announcement
at the meeting at which adjournment is taken.

Subd. 5. WAIVER OF NOTICE. A director may waive notice of a
meeting of the board. A waiver of notice by a director entitled to notice is
effective whether given before, at, or after the meeting, and whether given in
writing, orally, or by attendance. Attendance by a director at a meeting is a
waiver of notice of that meeting, except where the director objects at the
beginning of the meeting to the transaction of business because the meeting is
not lawfully called or convened and does not participate thereafter in the
meeting^

Sec. 38. |302A.233| ABSENT DIRECTORS.

If the articles or bylaws so provide, a director may give advance written
consent or opposition to a proposal to be acted on at a board meeting. If the
director is not present at the meeting, consent or opposition to a proposal does
not constitute presence for purposes of determining the existence of a quorum.
but consent or opposition shall be counted as a vote in favor of or against the
proposal and shall be entered in the minutes or other record of action at the
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meeting, if the proposal acted on at the meeting is substantially the same or has
substantially the same effect as the proposal to which the director has consent-
ed or objected.

Sec. 39. [302A.235I QUORUM.

A majority, or a larger or smaller proportion or number provided in the
articles or bylaws, of the directors currently holding office present at a meeting
is a quorum for the transaction of business. l_n the absence of a quorum, a
majority of the directors present may adjourn a meeting from time to time until
a quorum is present. If a quorum is present when a duly called or held meeting
is convened, the directors present may continue to transact business until
adjournment, even though the withdrawal of a number of directors originally
present leaves less than the proportion or number otherwise required for a
quorum.

Sec. 40. |302A.237) ACT OF THE BOARD.

The board shall take action by the affirmative vole of a majority of
directors present at a duly held meeting, except where sections ± to 125 or the
articles require the affirmative vote of a larger proportion or number. If the
articles require a larger proportion or number than is required by sections j^ to
125 for a particular action, the articles shall control.

Sec. 41. [302A.2391 ACTION WITHOUT MEETING.

Subdivision 1. METHOD. An action required or permitted to be taken
at a board meeting may be taken by written action signed by_ all of the directors
unless the action need not be approved by the shareholders and the articles so
provide, in which case, the action may be taken by written action signed by the
number of directors that would be required to take the same action at a
meeting of the board at which all directors were present.

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

Subd. 3. NOTICE; LIABILITY. When written action is permitted to
be taken by less than all directors, all directors shall be notified immediately of
its text and effective date. Failure to provide the notice does not invalidate the
written action. A director who does not sign or consent to the written action
has no liability for the action or actions taken thereby.

Sec. 42. |302A.241| COMMITTEES.

Subdivision 1. GENERALLY. A resolution approved by the affirma-
tive vote of a majority of the board may establish committees having the
authority of the board in the managemenl of the business of the' corporation to
the extent provided in the resolution. Committees are subject at all times to
the direction and control of the board, except as providec section 43.
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Subd. 2^ MEMBERSHIP. Committee members shall be natural per-
sons. Unless the articles or bylaws provide for a different membership, a
committee shall consist of one or more persons, who need not be directors,
appointed by affirmative vote of a majority of the directors present.

Subd. 3^ QUORUM. A majority of the members of the committee
present at a meeting is a quorum for the transaction of business, unless a larger
or smaller proportion or number is provided in the articles or bylaws or in a
resolution approved by the affirmative vote of a majority of the directors
present.

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

Subd. 5. MINUTES. Minutes, if any, of committee meetings shall be
made available upon requesj to members of the committee and to any director.

Subd. 6. STANDARD OF CONDUCT. The establishment of, delega-
tion of authority to. and action by a committee does not alone constitute
compliance by a director with the standard of conduct set forth in section 4<

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

Sec. 43. J302A.2431 COMMITTEE OF DISINTERESTED PER-
SONS.

Unless prohibited by the articles or bylaws, the board may establish a
committee composed of two or more disinterested directors or other disinterest-
ed persons to determine whether it is in the best interests of the corporation to
pursue a particular legal right or remedy of the corporation and whether to
cause the dismissal or discontinuance of a particular proceeding that seeks to
assert a right or remedy on behalf of the corporation. For purposes of this
section, a director or other person is "disinterested" if the director is not the
owner of more than one percent of the outstanding shares of, or a present or
former officer, employee, or agent of. the corporation or of a related corpora-
lion and has not been made or threatened to be made a party to the proceeding
in question. The committee, once established, is not subject to the direction or
control of, or termination by. the board. A vacancy on the committee may be
filled by a majority vote of the remaining members. The good faith determina-
tions of the committee are binding upon the corporation and its directors,
officers, and shareholders. The committee terminates when it issues a written
report of its determinations.

Sec. 44. (302A.25II STANDARD OF CONDUCT.

Subdivision L STANDARD; LIABILITY. A director shall discharge
the duties of the position of director in good faith, in a manner the director
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reasonably believes to be in the best interests of the corporation, and with the
care an ordinarily prudent person in a like position would exercise under
similar circumstances. A person who so performs those duties is not liable by
reason of being or having been a directoj" of the corporation.

Subd. ^ RELIANCE, (a) A director is entitled to rely on information,
opinions, reports, or statements, including financial statements and other
financial data, in each case prepared or presented by:

(1) One or more officers or employees of the corporation whom the
director reasonably believes to be reliable and competent in the matters
presented;

(2) Counsel, public accountants, or other persons as to matters that the
director reasonably believes are within the person's professional or expert
competence; or

(3) A committee of the board upon which the director does not serve,
duly established in accordance with sections 39 and 40. as to matters within its
designated authority, if the director reasonably believes the committee to merit
confidence.

(b) Paragraph (a) does not apjjly to a director who has knowledge
concerning the matter in question that makes the reliance otherwise permitted
by paragraph (a) unwarranted.

Subd. 3. PRESUMPTION OF ASSENT; DISSENT. A director who
is present at a meeting of the board when an action is approved by the
affirmative vote of a majority of the directors present is presumed to have
assented to the action approved, unless the director:

(a) Objects at the beginning of the meeting to the transaction of business
because the meeting is not lawfully called or convened and does not participate
thereafter in the meeting;

(b) Votes against the action at the meeting: or

(c) Is prohibited bj; section 45 from voting on the action.

Sec. 45. [302A.255) DIRECTOR CONFLICTS OF INTEREST.

Subdivision L CONFLICT; PROCEDURE WHEN CONFLICT
ARISES. A contract or other transaction between a corporation and one or
more of its directors, or between a corporation and an organization in or of
which one or more of its directors are directors, officers, or legal representatives
or have a material financial interest, is not void or voidable because the director
or directors or the other organizations are parlies or because the director or
directors are present at the meeting of the shareholders or the board or a
committee at which the contract or transaction is authorized, approved!, or
ratified, if:
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(a) The contract or transaction was, and the person asserting the validity
of the contract or transaction sustains the burden of establishing that the
contract or transaction was, fair and reasonable as to the corporation at the
time it was authorized, approved, or ratified;

(b) The material facts as to the contract'or transaction and as to the
director's or director^ interest are fully disclosed or known to the shareholders
and the contract or transaction is approved in good faith by the holders of a
majority of the outstanding shares, but shares owned by the interested director
or directors shall not be counted in determining the presence of a quorum and
shall hot be voted; or

(cj The material facts as to the contract or transaction and as to the
director's or directors^ interest are fully disclosed or known to the board or a
committee, and the board or committee authorizes, approves, or ratifies the
contract or transaction in good faith bj£ a majority of the board or committee,
but the interested director or directors shall not be counted in determining the
presence of a quorum and shall not vote.

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

(a) A director does not have a material financial interest in a resolution
fixing the compensation of the director or fixing the compensation of another
director as a director, officer, employee, or agent of the corporation, even
though the first director is also receiving compensation from the corporation;
and

(b) A director has a material financial interest in each organization in
which the director, or the spouse, parents, children and spouses of children,
brothers and sisters and spouses of brothers and sisters of the director, or airy
combination of them have a material financial interest.

Sec. 46.
OFFICERS

[302AJ01] OFFICERS REQUIRED.

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

Sec. 47. |302A305| DUTIES OF REQUIRED OFFICERS.

Subdivision 1. PRESUMPTION; MODIFICATION. Unless the arti-
cles, the bylaws, or a resolution adopted by the board and not inconsistent with
the articles or bylaws, provide otherwise, the chief executive officer and chief
financial officer have the duties specified in this section.

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

(b) When present, preside at all meetings of the board and of the
shareholders;

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

(d) Sign and deliver in the name of the corporation any deeds, mortgag-
es, bonds, contracts or other instruments pertaining to the business of the
corporation, except in cases in which the authority to sign and deliver is
required by law to be exercised by another person or is expressly delegated by
the articles or bylaws or by the board to some other officer or agent of the
corporation;

(e) Maintain records of and, whenever necessary, certify all proceedings
of the board and the shareholders; and

shall:

(f) Perform other duties prescribed by the board.

Subd. 3. CHIEF FINANCIAL OFFICER. The chief financial officer

(a) Keep accurate financial records for the corporation;

(b) Deposit all money, drafts, and checks in the name of and to the
credit of the corporation in the banks and depositories designated by the board;

(c) Endorse for deposit all notes, checks, and drafts received by the
corporation as ordered by the board, making proper vouchers therefor;

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

(e) Render to the chief executive officer and the board, whenever
requested, an account of all transactions by the chief financial officer and of
the financial condition of the corporation; and

(f) Perform other duties prescribed by the board or by the chief
executive officer.

Sec. 48. I302AJ1IJ OTHER OFFICERS.

The board may elect or appoint, in. a manner set forth in the articles or
bylaws or in a resolution approved by the affirmative vote of a majority of the
directors present, any other officers or agents the board deems necessary for the
operation and management of the corporation, each of whom shall have the
powers, rights, duties, responsibilities, and terms in office provided for m the
articles or bylaws or determined by the board.

Sec. 49. I302AJ15| MULTIPLE OFFICES.

Any number of offices or functions of those offices may be held or
exercised by the same person. Jf a document must be signed by persons
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holding different offices or functions and a person holds or exercises more than
one of those offices or functions, that person may sign the document in more
than one capacity, but only if the document indicates each capacity in which
the person signs.

Sec. 50. |302A321| OFFICERS DEEMED ELECTED.

In the absence of an election or appointment of officers by the board,
the person or persons exercising the principal functions of the chief executive
officer or the chief financial officer are deemed to have been elected to those
offices, except for the purpose of determining the location of the principal
executive office; which in that case is the registered office of the corporation.

Sec. 51. I302A3MI CONTRACT RIGHTS.

The election or appointment of a person as an officer or agent does not.
of itself, create contract rights. A corporation may enter into a contract with
a£ officer or agent for a period of time iT in the board's judgment, the contract
would be in the best interests of the corporation. The fact that the contract
may be for a term longer than the terms of the directors who authorized or
approved the contract does not make the contract void or voidable.

Sec. 52. |302A341| RESIGNATION; REMOVAL; VACANCIES.

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

Subd. 2. REMOVAL. An officer may be removed at any time, with
or without cause, by a resolution approved by the affirmative vote of a majority
of the directors present, subject to the provisions of a shareholder control
agreement. The removal is without prejudice to any contractual rights of the
officer.

Subd. 3. VACANCY. in an office because of death, resig-
or in the case of anation, removal, disqualification, or other cause maj

vacancy in the office of chief executive officer or chief financial officer shall, be
filled for the unexpired portion of the term in the manner provided in the
articles or bylaws, or determined by the board, or pursuant to section 50.

Sec. 53. |302A351| DELEGATION.

Unless prohibited by the articles or bylaws or by^ a resolution approved
by the affirmative vote of a majority of the directors present, an officer elected
or appointed by the board may, without the approval of the board, delegate
some or all of the'duties and powers of an office to other persons. An officer
who delegates the duties or powers of an office remains subject to the standard
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of conduct for an officer with respect to the discharge of all duties and powers
so delegated.

Sec. 54. |302A361| STANDARD OF CONDUCT.

An officer shall discharge the duties of an office in good faith, in a
manner the officer reasonably believes to be in the best interests of the
corporation, and with the care an ordinarily prudent person in a like position
would exercise under similar circumstances. A person exercising the principal
functions of an office or to whom some or al[ of the duties and powers of an
office are delegated pursuant to section 53 is deemed an officer for purposes of
this section and sections 79 and 84.

Sec. 55.
SHARES; SHAREHOLDERS

(302A.401) AUTHORIZED SHARES.

Subdivision L BOARD MAY AUTHORIZE. Subject to any res trie-
tions in the articles, a corporation may issue securities and rights to purchase
securities only when authorized b^ the board.

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

(a) Shall be of one class and one series, unless the articles establish, or
authorize the board to establish, more than one class or series;

(b) Shall be common voting shares having equal rights and preferences
in all matters not otherwise provided for by the board, unless and to the extent
that the aiticAes have fixed the re\ativ& Tights and preferences of different classes
and series; and

(c) Shall have, unless a different par value is specified in the articles, a
par value of one cent per share, solely for the purpose of a statute or regulation
imposing a tax or fee based upon the capitalization of a corporation, and a par
value fixed by the board for the purpose of a statute or regulation requiring the
shares of the corporation to have a par value.

Subd. 3. PROCEDURE FOR FIXING TERMS, (a) Subject to any
restrictions in the articles, the power granted in subdivision 2 may be exercised
by a resolution approved by the affirmative vote of a majority of the directors
present establishing a class or series, setting forth the designation of the class or
series, and fixing the relative rights and preferences of the class or series.

(b) A statement setting forth the name of the corporation and the text of
the resolution and certifying the adoption of the resolution and the date of
adoption shall be filed with the secretary of state before the issuance of any
shares for which the resolution creates rights or preferences not set forth m the
articles. The resolution is effective when the statement has been filed with the
secretary of stale.
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Subd. 4. SPECIFIC TERMS. Without limiting
in this section, a corporation may issue shares of a class or series:

(a) Subject to the right of the corporation to redeem any of those shares
at the price fixed for their redemption by the articles or by the board^

(b) Entitling the shareholders to cumulative, partially cumulative, or
noncumulalive distributions;

(cj Having preference over any class or series of shares for the payment
of distributions of any or all kinds:

(d) Convertible into shares of any other class or any series of the same or
another class; or

15.
(e) Having full , partial, or no voting rights, except as provided in section

Sec. 56. [302A.403J SUBSCRIPTIONS FOR SHARES.

Subdivision 1. SIGNED WRITING. A subscription for shares, wheth-
er made before or after the incorporation of a corporation, is not enforceable
against the subscriber unless it is in writing and signed by the subscriber.

Subd. 2. IRREVOCABLE PERIOD. A subscription for shares of a
corporation to be incorporated is irrevocable for a period of six months, unless
the subscription agreement provides for, or unless all of the subscribers consent
to, an earlier revocation.

Subd. 3. PAYMENT; INSTALLMENTS. A subscription for shares,
whether made before or after the incorporation of a corporation, shall be paid
in full at the time or times, or in the installments, if any^ specified in the
subscription agreement. Iri the absence of a provision in the subscription
agreement specifying the time at which the subscription is to be paid, the
subscription shall be paid at the time or times determined by the board, but a
call made by the board for payment on subscriptions shall be uniform for all
shares of the same class or for all shares of the same series.

Subd. 4. METHOD OF COLLECTION; FORFEITURE; CANCEL-
LATION OR SALE FOR ACCOUNT OF SUBSCRIBER, (a) Unless other-
wise provided in the subscription agreement, in the event of default in the
payment of an installment or call when due, the corporation may proceed to
collect the amount due in the same manner as a debt due the corporation, or
the board may declare a forfeiture of the subscription or cancel it in accordance
with this subdivision.

(b) A forfeiture of the subscription shall not be declared against a
subscriber unless the amount due remains unpaid for a period of 20 days after
written notice of a demand for payment has been given. Upon forfeiture of the
subscription, the sharej subscribed for may be offered for sale by the corpora-
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tion for a price in money equalling or exceeding the sum of the full balance
owed by the delinquent subscriber plus the expenses incidental to the sale. The
excess of net proceeds realized by_ the corporation over the sum of the amount

' owed by the delinquent subscriber plus the expenses incidental to the sale shall
be paid to the delinquent subscriber or to a legal representative. The payment
shall not exceed the amount actually paid by the delinquent subscriber.

(g) If, within 20 days after the corporation offers to sell the shares
subscribed for by the delinquent subscriber, no prospective purchaser offers to
purchase the shares for a money price sufficient to pay the sum of the full
balance owed by the delinquent subscriber plus the expenses incidental to the
saje, or if the corporation has refunded to the subscriber or a legal representa-
tive a portion of the subscription price actually paid that exceeds ten percent of
the subscription price, the subscription may be cancelled and the shares
subscribed for may be cancelled and restored to the status of authorized but
unissued s_h_ares. The portion of the purchase price retained by the corporation
that does not exceed ten percent of the subscription price is forfeited to the
corporation.

Sec. 57. (302A.4051 CONSIDERATION FOR SHARES: VALUE
AND PAYMENT; LIABILITY.

Subdivision CONSIDERATION; PROCEDURE.
restrictions in the articles:

(a) Shares may be issued for any consideration, including, without
limitation, money or other tangible or intangible property received by the
corporation or to be received by the corporation under a written agreement, or
services rendered to the corporation or to be rendered to the corporation under
* wr'tten agreement, as authorized by resolution approved by the affirmative
vote of a majority of the directors present, or approved by the affirmative vote
of the holders of a majority of the voting power of the shares present, valuing
all nonmonetary consideration and establishing a price in money or other
consideration, or a minimum price, or a general formula or method by which
the price will be determined; and

(b) Upon authorization by resolution approved by the affirmative vote of
a majority of the directors present or approved by the affirmative vote of the
holders of a majority of the voting power of the shares present, the corporation
may, without any new or additional consideration, issue its own shares in
exchange for or in conversion of Us outstanding shares, or issue its own shares
pro rata to its shareholders or the shareholders of one or more classes or series.
to effectuate share dividends or split^ including reverse share splits. No shares
of a class or series shall be issued to the holders of shares of another class or

___ ;ly provided for in the articles or is
by the affirmative vote of the holders of a majority of

the voting power of all voting shares of the same class or series as the shares to
be issued.

series, unless the issuance either is ex
approved at a meetin
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Subd. 2. VALUE; LIABILITY. The determinations of the board or
the shareholders as to the amount or fair value or the fairness to the corpora-
tion of the consideration received or to be received by the corporation for its
shares or the terms of payment, as well as the agreement to issue shares for that '
consideration, are presumed to be proper if they are made in good faith and on
the basis of accounting methods, or a fair valuation or other method, reasona-
ble in_ the circumstances. Directors or shareholders who are present and_
entitled to vote, and who, intentionally or without reasonably investigation, fail
to vole against approving an issue of shares for a consideration that is unfair to
the corporation, or overvalue property or services received or to be received by
the corporation as consideration for shares issued, are jointly and severally
liable to the corporation for the benefit of the then shareholders who did not
consent to and are damaged b% tne action, to the extent of the damages of
those shareholders. A director or shareholder against whom a claim is asserted
pursuant to this subdivision, except in case of knowing participation in a
deliberate fraud, is entitled to contribution on an equitable basis from other
directors or shareholders who are liable under this section.

Subd. 3. PAYMENT; LIABILITY; CONTRIBUTION; STATUTE
OF LIMITATIONS, (a) A corporation shall issue only shares that are
nonassessable or that are assessable but are issued with the unanimous consent
of the shareholders. "Nonassessable" shares are shares for which the agreed
consideration has been fully paid, delivered, or rendered to the corporation.
Consideration in the form of a promissory note, a check, or a written agreement
to transfer properly or render services to a corporation in the future is fully
paid when the note, check, or written agreement is delivered to the corporation.

(b) If shares are issued in violation of paragraph (a), the following
persons are jointly and severally liable to the corporation for the difference
between the agreed consideration for the shares and the consideration actually
received by_ the corporation:

(1) A director or shareholder who was present and entitled to vote but
who failed to vote against the issuance of the shares knowing of the violation;

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

(3) A successor or transferee of the interest in the corporation of a
person described in clause (1) or (2), including a purchaser of shares, a
subsequent assignee, successor, or transferee, a pledgee, a holder of any other
security interest in the assets of the corporation or shares granted by the person
described in clause (1) or (2), or a legal representative of or for the person or
estate of the person, which successor, transferee, purchaser, assignee, pledgee.
holder, or representative acquired the interest knowing of the violation.

(c) (\) A pledgee or holder of any other security interest in all or any
shares that have been issued in violation of paragraph (a) is not liable under
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paragraph (b) if all those shares are surrendered to the corporation. The
surrender does not impair any rights of the pledgee or holder of any other
security interest against the pledger or person granting the security interest.

(2) A pledgee, holder of any other security interest, or legal representa-
tive is liable under paragraph (b) only in that capacity. The liability of the
person under paragraph (b) is limited to the assets held in that capacity for the
person or estate of the person described in clause (0 or (2) of paragraph (b).

(3) Each person liable under paragraph (b) has a ful l right of contribu-
tion on an equitable basis from all other persons liable under paragraph (b) for
the same transaction.

(4) An action shall not be maintained against a person under paragraph
(b) unless commenced within two years from the date on which shares are
issued in violation of paragraph (a).

Sec. 58. |302A.409| RIGHTS TO PURCHASE.

Subdivision L DEFINITION. "Right to purchase" means the right,
however designated, pursuant to the terms of a security or agreement, entitling
a person to subscribe to, purchase, or acquire securities of a corporation,
whether by the exchange or conversion of other securities, or by the exercise of
options, warrants, or other rights, or otherwise, but excluding preemptive rights.

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

Subd. 3. ISSUANCE PERMITTED. A corporation ma;
to purchase [f:

(a) Shares issuable upon the exercise of all outstanding rights to pur-
chase, including the rights to purchase that are to be issued, are authorized
under section 7, subdivision 1, and are unissued; and

(b) The terms, provisions, and conditions of the rights to purchase to be
issued, including the conversion basis or the price at which securities may be
purchased or subscribed for, are fixed by the board, subject to any restrictions
in the articles.

Subd. 4. TERMS SET FORTH. The instrument evidencing the right
to purchase or, if no instrument exists, a transaction statement, shall set forth in
full, summarize, or incorporate by reference all the terms, provisions, and
conditions applicable to the right to purchase.

Sec. 59. |302A.413| PREEMPTIVE RIGHTS.

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

Subd. 2. DEFINITION. A preemptive right is the right of a share-
holder to acquire a certain fraction of the unissued securities or rights to
purchase securities of a corporation before the corporation may offer them to
other persons.

Subd. 3. WHEN RIGHT ACCRUES. A shareholder has a preemptive
right whenever the corporation proposes to issue new or additional shares or
rights to purchase shares of the same class or series as those held by the
shareholder or new or additional securities other than shares, or rights to
purchase securities other lhan shares, that are exchangeable for, convertible
into, or carry a right to acquire new or additional shares of the same class or
series as those held by the shareholder.

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

(a) Issued for a consideration other than money;

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

(c) Issued pursuant to an employee or incentive benefit plan approved at
a meeting by the affirmative vote of the holders of a majority of the voting
power of all voting shares;

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

(e) Issued pursuant to a public offering of the corporation's securities or
rights to purchase securities. For purposes of this clause, "public offering"
means an offering of the corporation's securities or rights to purchase securities
if the resale or other distribution of those securities or rights to purchase
securities is not restricted by either state or federal securities laws; or

(f) Issued pursuajil to a plan of reorganization approved by^ a court of
competent jurisdiction pursuant to a statute of this state or of the United States.

Subd. 5. FRACTION TO BE ACQUIRED. The fraction of the new
issue that each shareholder may acquire by exercise of a preemptive right is the
ratio that the number of shares of that class or series owned by the shareholder
before the new issue bears to the total number of shares of that class or series
issued and outstanding before the new issue. For purposes of determining
pursuant "to this subdivision the total number of shares of a class or series
issued and outstanding at a particular time, all shares of that class or series
issuable upon a conversion or exchange or upon the exercise of rights to
purchase are considered issued and outstanding at that time.
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Subd. 6. WAIVER. A shareholder may waive a preemptive right in
writing. The waiver is binding upon the shareholder whether or not considera-
tion has been given for the waiver. Unless otherwise provided in the waiver, a
waiver of preemptive rights is effective only for the proposed issuance described
in the waiver.

Subd. 7. NOTICE. When proposing the issuance of securities with
respect to which shareholders have preemptive rights under this section, the
board shall cause notice to be given to each shareholder entitled to preemptive
rights. The notice shall be given at least ten days before the dale by which the
shareholder must exercise a preemptive right and shall contain:

(a) The number or amount of securities with respect to which the
shareholder has a preemptive right, and the method used to determine that
number or amount;

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

(c) The time within which and the method by which the shareholder
must exercise the right.

Subd. 8. ISSUANCE TO OTHERS. Securities that are subject to
preemptive rights but not acquired by shareholders in the exercise of those
rights may, for a period not exceeding one year after the date fixed by the
board for the exercise of those preemptive rights, be issued to persons the board
determines, at a price not less than, and on terms no more favorable to the
purchaser than, those offered to the shareholders. Securities that are not, issued
during tht one year period shall, at the expiration of the period, agajn become
subject to preemptive rights of shareholder^

Sec. 60. [302A.4171 SHARE CERTIFICATES;
CONTENTS; UN CERTIFICATED SHARES.

ISSUANCE AND

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

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

Subd. 3. SIGNATURE VALID. If a person signs or has a facsimile
signature placed upon a certificate while an officer, transfer agent, or registrar
of a corporation, the certificate may be issued by_ the corporation, even if the
person has ceased to have that capacity before the certificate is issued, with the
same effect as if the person had that capacity at the date of its issue.
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Subd. 4. FORM OF CERTIFICATE. A certificate representing
shares of a corporation shall contain on its face:

(a) The name of the corporation;

(b) A statement that the corporation is incorporated under the laws of
this state;

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

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

Subd. 5. LIMITATIONS SET FORTH. A certificate representing
scares issued by a corporation ajuthorized to issue shares of more than one class
or series shall set forth upon the face or back of the certificate, or shall state

tne 'corporation will furnish to any shareholder upon request and without
charge, a full statement of the designations, preferences, limitations, and
relative rights of the shares of each class or series authorized to be issued, so far
as they have been determined, and the authority of the board to determine the
relative rights and preferences of subsequent classes or series.

Subd. 6. PRIMA FACIE EVIDENCE. A certificate signed as provid-
ed in subdivision 2 is prima facie evidence of the ownership of the shares
referred to in the certificate.

Subd. 7. UNCERTIFICATED SHARES. Unless uncertificated shares
are prohibited by the articles or bylaws, a resolution approved by the affirma-
tiye vote of a majority of the directors present may provide that some or all of
any or all classes and series of its shares will be uncerlificaled shares. The
resolution does not apply to shares represented by a certificate until the
certificate is surrendered to the corporation. Within a reasonable time after the
issuance or transfer of uncertificated shares, the corporation shall send to the
new shareholder the information reqinred by this section to be stated on
certificates. Except as otherwise expressly provided by statute, the rights and
obligations of the holders of certificated and uncertificated sjiares of the same
class and series are identical.

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

Subdivision L ISSUANCE. A new share certificate may be issued
pursuant to section 336.8-40S in place of one that is alleged to have been lost,
stolen, or destroyed.

Subd. 2. NOT OVERISSUE. The issuance of a new certificate under
this section does not constitute an overissue of the shares it represents.

Sec. 62. |302A.4231 FRACTIONAL SHARES.

Subdivision L ISSUANCE; ALTERNATIVE EXCHANGE. A cor-
poration may issue fractions of a share originally or upon transfer. If it does
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nol issue fractions of a share, it shall in connection with an original issuance of
shares:

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

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

(c) Issue scrip or warrants in registered or bearer form that entitle the
holder to receive a certificate for a full share upon the surrender of the scrip or
warrants aggregating a full sjiare.

Subd. 2. RESTRICTIONS; RIGHTS. A corporation shall not pay
money for fractional shares if that action would result in the cancellation of
more than 20 percent of the outstanding shares of a class. A determination by_
the board of the fair value of fractions of a share is conclusive in the absence of
fraud. A certificate or a transaction statement for a fractional share does, but
scrip of warrants do not unless they provide otherwise, entitle; the shareholder
to exercise voting rights or to receive distributions. The board may cause scrip
or warrants to be issued subject to the condition that they become void if not
exchanged for full shares before a specified date, or that the shares for which
scrip or warrants are exchangeable may be sold by the corporation and the
proceeds distributed to the holder of the scrip or warrants, or to any other
condition or set of conditions the board may impose.

Sec. 63. |302A.4Z5| LIABILITY OF SUBSCRIBERS AND SHARE-
HOLDERS WITH RESPECT TO SHARES.

A subscriber for shares or a shareholder of a corporation is under no
obligation to the corporation or its creditors with respect to the shares sub-
scribed for QJ" owned, except to pay to the corporation the fu l l consideration for
which the shares are issued or to be issued.

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

Subdivision HOW IMPOSED. A restriction on the transfer or
registration of transfer of securities of a corporation may be imposed in the
articles, in the bylaws, by_ a resolution adopted by the shareholders, or by^ an
agreement among or other written action by a number of shareholders or
holders of other securities or among them and the corporation^ A restriction is
not binding with respect to securities issued prior to the adoption of the
restrict ion, unless the holders of those securities are parties to the agreement or
voted ui favor of the restriction.

Subd. 2. RESTRICTIONS PERMITTED. A written restriction on
the transfer or registration of transfer of securities of a corporation that is not
manifestly unreasonable under the circumstances and is noted conspicuously on
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the face or back of the certificate or transaction statement may be enforced
against the holder of the restricted securities or a successor or transferee of the
holder, including a pledgee or a legal represeniatiy_e. Unless noted conspicu-
ously on the face or back of the certificate or transaction statement, a
restriction, even though permitted by this section, is ineffective against a person
without knowledge of the restriction. A restriction under this section is deemed
to be noted conspicuously and is effective if the existence of the restriction is
stated on the certificate and reference is made to a separate document creating
or describing the restriction.

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

Subdivision K FREQUENCY. Regular meetings of shareholders may
be held on an annual or other less Frequent periodic basis, but need not be held
unless required by the articles or bylaws or by subdivision 2.

Subd. 2. DEMAND BY SHAREHOLDER. If a regular meeting of
shareholders has not been held during the immediately preceding jj months, a
shareholder or shareholders holding three percent or more of all voting shares
may demand a regular meeting of shareholders by written notice of demand
given to the chief executive officer or the chief financial officer of the
corporation. Within 30 days after receipt of the demand by one of thosg
officers, the board shall cause a regular meeting of shareholders to be called
and held on notice no later than 90 days after receipt of the demand, all at the
expense of the corporation. If the board fails to cause a regular meeting to be
called and held as required by this subdivision, the shareholder or shareholders
making the demand may call the regular meeting by giving notice as required
by section 67. all at the expense of the corporation.

Subd. 3. TIME; PLACE. A shall be held on
the day_ or date and at the time and place fixed by. or in a manner authorized
by, the articles or bylaws, except that a meeting called by or at the demand of a
shareholder pursuant to subdivision 2 shall be held in the county where the
principal executive office of the corporation is located.

Subd. 4. ELECTIONS REQUIRED; OTHER BUSINESS. At each
regular meeting of shareholders there shall be an election of qualified successors
for directois who serve for an indefinite term or whose terms have expired or
are due to expire within six months after the date of the meeting. No other
particular business is required to be transacted at a regular meeting. Any
business appropriate for action by the shareholders may be transacted at a
regular meeting.

Sec. 66. |302A.433| SPECIAL MEETINGS OF SHAREHOLDERS.

Subdivision K WHO MAY CALL. Special meetings of the sharehold-
ers may be called for any purpose or purposes at any time, by:
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(a) The chief executive officer:

(b) The chief financial officer;

(c) Two or more directors;

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

(e) A shareholder or shareholders holding ten percent or more of the
voting shares.

Subd. 2. DEMAND BY SHAREHOLDERS. A shareholder or share-
holders holding ten percent or more of the voting shares may demand a special
meeting of shareholders by written notice of demand given to the chief
executive officer or chief financial officer of the corporation and containing the
purposes of the meeting. Within 30 day_s after receipt of the demand by one of
those officers, the board shall cause a special meeting of shareholders to be
called and held on notice no later than 90 day_s after receipt of the demand, all
at Ihe expense of the corporation. If the board fails to cause a special meeting
to be called and held as required by this subdivision, the shareholder or
shareholders making the demand may call the meeting by_ giving notice as
required by section 67. all at the expense of the corporation.

Subd. 3. TIME; PLACE. Special meetings shall be held on the date
and at the time and place fixed by the chief executive officer, the board, or a
person authorized by the articles or bylaws to calj a meeting, except that a
special meeting called by_ or at the demand of a shareholder or shareholders
pursuant to subdivision 2 shall be held in the county where the principal
executive office is located.

Subd. 4. BUSINESS LIMITED. The business transacted at a special
meeting is limited to the purposes stated in the notice of the meeting. Any
business transacted at a special meeting that is not included in those stated
purposes is voidable by^ or on behalf of the corporation, unless all of the
shareholders have waived notice of the meeting in accordance with section 67,
subdivision 4^

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

Subdivision 1. TO WHOM GIVEN. Notice of all meetings of share-
holders shall be holder of voting shares, except where the
meeting is an adjourned meeting and the date, time, and place of the meeting
were announced at the time of adjournment.

Subd. 2. WHEN GIVEN. The notice shall be given at least ten days
before the date of the meeting, or a shorter lime provided in the articles or
bylaws, and not more than 60 days before the date of the meeting.
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Subd. CONTENTS. The notice shall contain the date, time, and
place of the meeting, and any^ other information required b^ sections j^ to 125.
hi the case of a special meeting, the notice shall contain a statement of the
purposes of the meeting. The notice may also contain any other information
required b^ the articles or bylaws or deemed necessary or desirable by the
board or b^ any other person or persons calling the meeting.

Subd. 4. WAIVER; OBJECTIONS. A shareholder may waive notice
of a meeting of shareholdrs. A waiver of notice b a shareholder entitled to
notice is effective whether given before, at, or after the meeting^ and whether
given in writing, orally, or by_ attendance. Attendance by a shareholder at a
meeting is a waiver of notice of that meeting, except where the shareholder
objects at the beginning of the meeting to the transaction of business because
the meeting is not lawfully called or convened, or objects before a vote on an
item of business because the item ma> be considered at that

and does not participate in the consideration of the item at that

Sec. 68. |302A.437| ACT OF THE SHAREHOLDERS.

Subdivision L MAJORITY REQUIRED. The shareholders shall lake
action by the affirmative vote of the holders of a majority of the voting power
of the shares present, except where sections \_ to |25 or the articles require a
larger proportion or number. |f the articles require a larger proportion or
number than is required by sections l_ to 125 for a particular action, the articles
control.

Subd. 2. VOTING BY CLASS. In any case where a class or series of
shares is entitled by_ sections J_ to 125. the articles, the bylaws, or the terms of
the shares to vote as a class or series, the matter being voted upon must also
receive the affirmative vote of the holders of the same proportion of the shares
of that class or series as is required pursuant to subdivision _L

Sec. 69. f [302A.441| ACTION WITHOUT A MEETING.

An action required or permitted to be taken at a meeting of the
shareholders fliay be taken without a meeting by written action signed by all of
the shareholders entitled to vole on that action. The written actioji is effective
when it has been signed by_ all of those shareholders, unless a different effective
time is provided in the written action.

Sec. 70. I302A.443] QUORUM.

The holders of a majority of the votint sower of the shares entitled to
vote at a meeting present in person or by proxy at the meeting are a quorum for
the transaction of business, unless a larger or smaller proportion or number is
provided in the articles or bylaws. |f a quorum is present when a duly called
or held meeting is convened, the shareholders present may continue to transact
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business until adjournment, even though the withdrawal of a number of
shareholders originally present leaves less than the proportion or number
otherwise required for a quorum.

Sec. 71. I302A.445] VOTING RIGHTS.

Subdivision L DETERMINATION. The board may fix a date not
more than 60 days, or a shorter time period provided in the articles 05 bylaws,
before the date of a meeting of shareholders as the date for the determination
of the holders of voting shares entitled to notice of and to vote at the meeting.
When a date is so fixgd. only shareholders on that date are entitled to notice of
and permitted to vote at that meeting of shareholders.

Subd. 2. CERTIFICATION OF BENEFICIAL OWNER. A resolution
approved by the affirmative vote of a majority of the directors present may
establish procedure whereby a shareholder may certify in writing to the
corporation that all or a portion of the shares registered in the name of the
shareholder are held for the account of one or more beneficial owners. Upon
receipt by the corporation of the writing, the iccified as beneficial
owners, rather than the actual shareholder, are deemed the shareholders for the
purposes specified in the writing.

Subd. 3. ONE VOTE PER SHARE. Unless otherwise provided in the
articles or bylaws or in the terms of the shares, a shareholder has one vole for
each share held.

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

Subd. 5. JOINTLY OWNED SHARES. Shares owned by two or
more shareholders may be voted by any one of them unless the corporation
receives written notice from any^ one of them denying the authority of that
person to vote those shares.

Subd. 6. MANNER OF VOTING; PRESUMPTION. Except as pro-
vided in subdivision 5, a holder of voting shares may vote any portion of the
shares in any way the shareholder chooses. U a shareholder votes without
designating the proportion or number of shares voted in a particular way, the
shareholder is deemed to have voted all of the shares in that way.

Sec. 72. |302A.447) VOTING OF SHARES BY ORGANIZATIONS
AND LEGAL REPRESENTATIVES.

Subdivision L SHARES HELD BY OTHER CORPORATION.
Shares of a corporation registered in the name of another domestic or foreign
corporation may be voted by the chief executive officer or another legal
representative of that corporation.
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Subd. 2. SHARES HELD BY SUBSIDIARY. ___
subdivision 3, shares of a corporation registered in the name of a subsidiary are
not entitled to vote on any matter.

Subd. 3. SHARES CONTROLLED IN FIDUCIARY CAPACITY.
Shares of a corporation in the name of or under the control of the corporation
or a subsidiary in a fiduciary capacity are not entitled to vote on any matter.
except to the extent that the settlor or beneficial owner possesses and exercises
a right to vote or gives the corporation binding instructions on how to vote the
shares.

Subd. 4. VOTING BY CERTAIN REPRESENTATIVES. Shares un-
der the control of a person in a capacity as a personal representative, an
administrator, executor, guardian, conservator, or at torn ey-in- fact may be voted
b^ the person, either in person or b% proxy, without registration of those shares
in the name of the person. Shares registered in the name of a trustee of a trust
or in the name of a custodian may be voted by the person, either in person or
by proxy, but a trustee of a trust or a custodian shall not vote shares held by
the person unless they are registered in the name of the person.

Subd. 5. VOTING BY TRUSTEE IN BANKRUPTCY OR RECEIV-
ER. Shares registered in the name of a trustee in bankruptcy or a receiver may
be voted by the trustee or receiver either in person or by proxy. Shares under
the control of a trustee in bankruptcy or a receiver may be voted by the trustee
or receiver without registering the shares m the name of the trustee or receiver.
II authority to do so is contained in an appropriate order of the court by which
the trustee or receiver was appointed.

Subd. 6. SHARES HELD BY OTHER ORGANIZATIONS. Shares
registered in the name of an organization not described in subdivisions 1 to 5
may be voted either in person or by proxy by the legal representative of that
organization.

Subd. 7. PLEDGED SHARES. A shareholder whose shares are
pledged may vote those shares until the shares are registered in the name of the
pledgee.

Sec. 73. (302A.449I PROXIES.

Subdivision AUTHORIZATION. A shareholder may cast or au-
thorize the casting of a vole by filing a written appointment of a proxy with an
officer of the corporation at or before the meeting at which the appointment is
to be effective. An appointment of a proxy for shares held jointly by two or
more shareholders is valid if signed by any one of them, unless the corporation
receives from any one of those shareholders written notice either denying the
authority of that person to appoint a proxy or appointing a different proxy.
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Subd. 2. DURATION. The appointment of a proxy is valid for J_[
months, unless a longer period is expressly provided in the appointment. No
appointment is irrevocable unless the appointment is coupled with an interest in
the shares or in the corporation.

Subd. 3. TERMINATION. An appointment may be terminated at
will, unless the appointment is coupled with an interest, in which case it shall
not be terminated except in accordance with the terms of an agreement, if any,
between the parties to the appointment. Termination may be made by filing
written notice of the termination of the appointment with an officer of the
corporation, or bj; filing a new written appointment of a proxy with an officer
of the corporation. Termination in either manner revokes all prior proxy
appointments and is effective when filed with an officer of the corporation.

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

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

(a) Any one of them may vote the shares on each item of business in
accordance with specific instructions contained in the appointment; and

(b) If no specific instructions are contained in the appointment with
respect to voting the shares on a particular item of business, the shares shall be
voted as a majority of the proxies determine. If the proxies are equally divided,
the shares shall not be voted.

Subd. 6. VOTE OF PROXY ACCEPTED; LIABILITY. Unless the
appointment of a proxy contains a restriction, limitation, or specific reservation
of authority, the corporation may accept a vote or action taken by a person
named in the appointment. The vote of a proxy is final, binding, and not
subject to challenge, but the proxy is liable to the shareholder or beneficial
owner for damages resulting from a failure to exercisg the proxy or from an
exercise of the proxy in violation of the authority granted in the appointment.

\
Sec. 74. |302A.453| VOTING TRUSTS.

Subdivision L AUTHORIZATION; PERIOD;
Shares in a corporation may be transferred to a trustee
agreement, for the purpose of conferring on the trustee the right to vole and
otherwise represent the beneficial owner of those shares for a period not
exceeding jj years, except that if the agreement is made in connection with an
indebtedness of the corporation, the voting trust may extend until the indebted-

TERMINATION.
pursuant to written
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ness is discharged. Unless otherwise specified in the agreement, the voting
trust may be terminated at any time by the beneficial owners of a majority of
the voting power of the sjiarej held b^ the trustee. A copy of the agreement
shall be filed with the corporation.

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

Sec. 75. I302A.455) SHAREHOLDER VOTING AGREEMENTS.

A written agreement among any or all shareholders, or any or all
subscribers for shares in the event no shares have been issued, relating to the
vojing of their shares is valid and specifically enforceable by and against the
parties to the agreement. The agreement may override the provisions of section
73 regarding proxies and is not subject to the provisions of section 74 regarding
voting trusts.

Sec. 76. I302A.457J SHAREHOLDER CONTROL AGREEMENTS.

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

Subd. 2. METHOD OF APPROVAL; ENFORCEABILITY; COP-
IES, (a) A written agreement among persons described in subdivision j^ that
relates to the control of the liquidation and dissolution of the corporation, the
relations among them, or any phase of the business and affairs of the
corporation, including, without limitation, the management of its business, the
declaration and payment of distributions, the election of directors or officers,
the employment of shareholders by the corporation, or the arbitration of
disputes, is valid and specifically enforceable by and against the parties to it. if
trie agreement is signed by all the shareholders of the corporation, whether or
not the shareholders all have voting shares, or by_ all the subscribers for sjiares
in the event no shares have been issued at the time the agreement is signed.

(b) The agreement is binding upon and enforceable against only the
parties to the agreement and other persons having knowledge of the existence
of the agreement. A copy of the agreement shall be filed with the corporation.
The existence and location of a copy of the agreement shall be noled conspicu-
ously on the face or back of each certificate for shares issued by the corpora-
tion and on each transaction statement.

(c) A shareholder, a beneficial owner of shares, or another person having
a security interest in sha/es has the right upon written demand to obtain a copy
of the agreement from the corporation at the expense of the corporation.
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Subd. 3. LIABILITY. The effect of an agreement authorized by this
section is to relieve the board and the director or directors in their capacities as
directors of, and to impose upon the parties to the agreement, the liability for
acts or omissions imposed by law upon directors to the extern that and so long
as the discretion or powers of the directors in the management of the business
and affairs of the corporation are exercised by the shareholders under a
provision in the agreement. A shareholder is not liable pursuant to this
subdivision by virtue of a shareholder vote, if the shareholder had no right to
vote on the action.

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

Sec. 77. |302A.46I| BOOKS AND RECORDS; INSPECTION.

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

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

Subd. 2. OTHER DOCUMENTS REQUIRED. A corporation shall
keep at its principal executive office, or, if its principal executive office is
outside of this stale, shall make available at its registered office within ten days
after receipt by an officer of the corporation of a written demand for them
made by_ a person described in subdivision 4, originals or copies of:

(a) Records of all proceedings of shareholders for the last three years:

(b) Records of all proceedings of the board for the last three years;

(c) Us articles and all amendments currently in effect;

(d) Its bylaws and all amendments currently in effect;

(e) Financial statements required by section 78 and the financial state-
ment for the most recent interim period prepared in the course of the operation
of the corporation for distribution to the shareholders or to a governmental
agency as a matter of public record;

(f) Reports made to shareholders generally within the last three years:
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(g) A statement of the namej and usual business addresses of its
directors and principal officers;

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

(i) Shareholder control agreements described in section 76.

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

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

(1) The share register; and

(2) All documents referred to in subdivision 2.

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

Subd. 5. COST OF COPIES. Copies of all documents referred to in
subdivision 2 shall be furnished at the expense of the corporation. A copy of
the most recently generated share register shall be furnished at the expense of
the corporation if the requesting party shows a proper purpose, hi all other
cases, the corporation may charge the requesting party a reasonable fee to cover
the expenses of providing the copy.

Subd. 6. COMPUTERIZED RECORDS. The records maintained by_
a corporation, including its share register, financial records, and minute books,
may utilize any information storage technique, including, for example, punched
holes, printed or magnetized spots, or micro-images, even though that makes
them illegible visually, if the records can be converted, by machine and within a
reasonable time, into a form that is legible visually and whose contents are
assembled by_ related subject matter to permit convenient use by people in the
normal course of business. A corporation shall convert any of the records
referred to in subdivision 4 upon the request of a person entitled to inspect
them, and the expense of the conversion shall be borne by the person who bears
the expense of copying pursuant to subdivision 5. A copy of the conversion is
admissible in evidence, and shall be accepted for all other purposes, to the same
extent as the existing or original records would be if they were legible visually.

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

A corporation shall, upon written request by a shareholder, furnish
annual financial statements, including at least a balance sjieet as of the end of
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each fiscal year and a statement of income for the fiscal year, which shall be
prepared on the basis of accounting methods reasonable in the circumstances
and may be consolidated statements of the corporation and one or more of its
subsidiaries. In the case of statements audited by a public accountant, each
copy shall be accompanied by a report setting forth the opinion of the
accountant on the statements; in other cases, each copy shall be accompanied
b^ a statement of the chief executive officer or other person in charge of the
corporation's financial records stating the reasonable belief of the person that
the financial statements were prepared in accordance with accounting methods
reasonable in the circumstances; describing the basis of presentation, and
describing any respecls in which the financial statements were not prepared on
a basis consistent with those

cts in which the financial statements were not
ious year.jrepared for the

Sec. 79. [302A.467| EQUITABLE REMEDIES.

If a corporation or an officer or director of the corporation violates a
provision of sections 1 to 125, a court in this state may grant any equitable
relief it deems just and reasonable in the circumstances and award expenses,
including attorneys' fees and disbursements, to a complaining shareholder.

Sec. 80. [302A.471| RIGHTS OF DISSENTING SHAREHOLDERS.

Subdivision 1. ACTIONS CREATING RIGHTS. A shareholder of a
corporation maj

ACTIONS CREATING RIGHTS.
dissent from, and obtain payment for the fair value of the

shareholder's shares in the event of. any of the following corporate actions:

(a) An amendment of the articles that materially and adversely affects
the rights or preferences of the shares of the dissenting shareholder in that it^

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

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

(3) Alters or abolishes a preemptive rigjit of the holder of the shares to
acquire shares, securities other than shares, or rights to purchase shares or
securities other than shares;

(4) Excludes or limits the right of a shareholder to vote on a matter, or to
cumulate votes, except as the right may be limited by dilution through the
issuance of securities with similar voting rights:

(b) A sale, lease, transfer, or other disposition of all or substantially all
of the properly and assets of the corporation not made m the usual or regular
course of its business, but not including a disposition in dissolution described in
section 102. subdivision 2. or a disposition pursuant to an order of a court, or a
disposition for cash on terms requiring that all or substantially all of the net
proceeds of disposition be distributed to the shareholders in accordance with
their respective interests within one year af ter the date of disposition;
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(c) A plan of merger to which the corporation is a party, except as
provided in subdivision 3;

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

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

Subd. 2. BENEFICIAL OWNERS, (a) A shareholder shall not assert
dissenters' rights as to less than all of the shares registered in the name of the
shareholder, unless the shareholder dissents with respect to all the shares that
are beneficially owned by another person but registered in the name of the
shareholder and discloses the name and address of each beneficial owner on
whose behalf the shareholder dissents. In that event, the rights of the dissenter
shall be determined as if the shares as to which the shareholder has dissented
and the other shares were registered in the names of different shareholders.

(b) A beneficial owner of shares who is not the shareholder may assert
dissenters' rights with respect to shares held on behalf of the beneficial owner,
and shall be treated as a dissenting shareholder under the terms of this section
and section 81. if the beneficial owner submits to the corporation at the lime of
or before the assertion of the rights a written consent of the shareholder.

Subd. 3. RIGHTS NOT TO APPLY. The .right to obtain payment
under this section does not appjy to the shareholders'of the surviving corpora-
tion in a merger or of the acquiring corporation in an exchange, if a vote of the
shareholders of the corporation is not necessary to authorize the merger or
exchange.

Subd. 4. OTHER RIGHTS. The shareholders of a corporation who
have a right under this section to obtain payment for their shares do not have a
right at law or in equity to have a corporate action described in subdivision ]_
set aside or rescinded, except when the corporate action is fraudulent with
regard to the complaining shareholder or the corporation.

Sec, 81. 1302A.4731 PROCEDURES FOR ASSERTING DISSEN-
TERS' RIGHTS.

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

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

(c) "Fair value of the shares" means the value o f . t h e shares of a
corporation immediately before the effective date of the corporate action
referred to in section 80, subdivision 1.
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(d) "Interest" means interest from the effective date of the corporate
action referred to in section 80. subdivision 1 until the date of payment,
calculated at the rate provided in section 549.09 for interest on verdicts and
judgments.

Subd. 2. NOTICE OF ACTION. If a corporation calls a shareholder
meeting at which any action described in section 80, subdivision | is to be
voted upon, the notice of the meeting shaU inform each shareholder of the right
to dissent and shall include a copy of section 80 and this section and a brief
description of the procedure to be followed under these sections.

Subd. 3. NOTICE OF DISSENT. If the proposed action must be
approved by the shareholders, a shareholder who wishes to exercise dissenters'
rights must file with the corporation before the vote on the proposed action a
written notice of intent to demand the fair value of the shares owned by the
shareholder and must not vote the shares in favor of the proposed action.

Subd. 4. NOTICE OF PROCEDURE; DEPOSIT OF SHARES, (a)
After the proposed action, has been approved by the board and, if necessary.
the shareholders, the corporation shall send to all shareholders who have
complied with subdivision 3 and to all shareholders entitled to dissent if no
shareholder vote was required, a notice that contains^

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

(2) Any restrictions on transfer of uncertificated shares thaj will apply
after the demand for payment is received:

(3) A form to be used to certify the date on which the shareholder, or the
beneficial owner on whose behalf the shareholder dissents, acquired the shares
or an interest in them and to demand payment; and

(**) — c°J?y ^1 secl'on §2 a"d this section and a brief description of the
procedures to be followed under these sections.

(b) In order to receive the fair value of the shares, a dissenting
shareholder must demand payment and deposit certificated shares or comply
with any restrictions on transfer of uncertificaled shares within 30 days after the
notice was given, but the dissenter retains all other rights of a shareholder until
the proposed action takes effect.

Subd. 5- PAYMENT; RETURN OF SHARES, (a) After the corpo-
rate action takes effect, or after the corporation receives a valid demand for
payment, whichever is later, the corporation shall remit to each dissenting
shareholder who has complied with subdivisions 3 and 4 the amount the
corporation estimates to be the fair value of the shares, with inte_r_esj. if any.
accompanied by:

0
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(1) The corporation's closing balance sheet and statement of income for
a fiscal year ending not more than |6 months before the effective date of the
corporate action, together with the latest available interim financial statements;

(2) An estimate by the corporation of the fair value of the shares and a
brief description of the method used to reach the estimate: and

(3) A copy of section 80 and this section, and a brief description of the
procedure to be followed in demanding supplemental payment.

(b) The corporation may withhold the remittance described in paragraph
(a) from a person who was not a shareholder on the date the action djssented
from was first announced to the public or who is dissenting on behalf of a
person who was not a beneficial owiier on that date. If the dissenter has
complied with subdivisions 3 and 4^ the corporation shajj forward to the
dissenter the materials described in paragraph (a), a statement of the reason for
withholding the remittance, and an offer to pay to the dissenter the amount
listed in the materials if the dissenter agrees to accept that amount in full
satisfaction^ The dissenter may decline the offer and demand payment under
subdivision 6. Failure to do so entitles the dissenter only to the amount
offered. If the dissenter makes demand, subdivisions 7 and 8 apply.

(c) If the corporation fails to remit payment within 60 days of the
deposit of certificates or the imposition of transfer restrictions on uncertificated
shares, it shall return all deposited certificates and cancel all transfer restric-
tions. However, the corporation may again give notice under subdivision 4 and
require deposit or restrict transfer at a later time.

Subd. 6. SUPPLEMENTAL PAYMENT: DEMAND. If a dissenter
believes that the amount remitted under subdivision 5 is less than the fair value
of the shares wi th interest, if any, the dissenter may give written nonce to the
corporation of the dissenter's own estimate of the fair value of the shares, with
interest, if any, within 30 days after the corporation mails the remittance under
subdivision 5. and demand payment of the difference. Otherwise, a dissenter is
entitled only to the ajnount remitted by the corporation.

Subd. 7. PETITION; DETERMINATION. If the corporation ns
ceives a demand under subdivision 6, it shall, within 60 days after receiving the
demand, either pay to the dissenter the ajnount demanded or agreed to by the
dissenter after discussion with the corporation or file m court a petition
requesting that the court determine the fair value of the shares, with interest, if
any. The petition shaH be filed in the county in which the registered office of
the corporation is located, except that a surviving foreign corporation that
receives a demand relating to the shares of a constituent domestic corporation
shall fi le the petition in the county in thjs state m whjch the last registered
office of the constituent corporation was located. The petition shall name as
parties all dissenters who have demanded payment under subdivision 6 and
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who have not reached agreement with the corporation. The jurisdiction of the
court is plenary and exclusive. The court may appoint appraisers, with powers
and authorities the court deems proper, to receive evidence on and recommend
the amount of the fair value of the shares. The court shall determine whether
the shareholder or shareholders in question have fully complied with the
requirements of this section, and shall determine the fair value of ihe shares.
taking into account any and all factors the court finds relevant, computed by
any method or combination of methods that the court, in its discretion, sees fit
to use, whether or nol used by the corporation or by a dissenter. The fair value
of the shares as determined by the court is binding on all shareholders,
wherever located. A dissenter is entitled to judgment for the amount by which
ihe fair value of the shares as determined by the court exceeds the amount, if
any, remitted under subdivision 5.

Subd. 8. COSTS; FEES; EXPENSES, (a) The court shall determine
ihe costs and expenses of a proceeding under subdivision 7, including the
reasonable expenses and compensation of any appraisers appointed by_ the
court, and shall assess those costs and expenses against the corporation, except
that the court may assess part or all of those costs and expenses against a
dissenter whose action in demanding payment under subdivision 6 is found to
be arbitrary, vexatious, or nol in good faith.

(b) If the court finds that the corporation has failed to comply substan-
tially with this section, the court may assess all fees and expenses of any experts
or attorneys as the court deems equitable. These fees and expenses may also
be assessed against a person who has acted arbitrarily, vexatiously. or not in
good faith in bringing the proceeding, and may be awardgd to a party injured
by those actions.

(c) The court may award, in its discretion, fees and expenses to an
attorney for the dissenters out of the amount awarded to the dissenters, if any.

LOANS; OBLIGATIONS; DISTRIBUTIONS
Sec. 82. |302A.50I| LOANS; GUARANTEES; SURETYSHIP.

Subdivision L PREREQUISITES. A corporation may lend money
to. guarantee an obligation of, become a surely for, or otherwise financially
assist a person, if the transaction, or a class of transactions to which the
transaction belongs, is approved by the affirmative vote of a majority of the
directors present and:

(a) Is in the usual and regular course of business of the corporation;

(b) Is with, or for the benefit of. a related corporation, an organization in
which the corporation has a financial interest, an organization with which the
corporation has a business relationship, or an organization to which the
corporation has the power to make donations;
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(c) Is with, or for the benefit of. an officer or other employee of the
corporation or a subsidiary, including an officer or employee who is a director
of the corporation or a subsidiary, and may reasonably be expected, in the
judgment of the board, to benefit the corporation; or

(d) Has been approved by the affirmative vote of the holders of
two-thirds of the outstanding shares.

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

Subd. 3. BANKING AUTHORITY NOT GRANTED. This section
does not grant any authority to act as a bank or to 'carry on the business of
banking.

Sec. 83. 1302A.5051 ADVANCES.

A corporation may, without a vote of the directors, advance money to its
directors, officers, or employees to cover expenses that can reasonably be
anticipated to be incurred by them in the performance of their duties and for
which they would be entitled to reimbursement in the absence of an advance.

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

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

(b) "Corporation" includes a domestic or foreign corporation that was
the predecessor of the corporation referred to in this section in a merger or
other transaction in which the predecessor's existence ceased, upon consumma-

of the transaction.

(cj "Officiaj capacity" means (1) with respect to a director, the position
of director in a corporation, (2) with respect to a person other than a director.
the elective or appointive office or position held by an officer, member of a
committee of the board, or the employment or agency relationship undertaken
by an ejpployee or agent of the corporation, and (3) with respect to a director.
officer, employee, or agent of the corporation who, while a director, officer.
employee, or agent of the corporation, is or was serving at the request of the
corporation or whose duties in that position involve or involved service as a
director, officer, partner, trustee, or agent of another organization or employee
benefit plan, the position of that person as a director, officer, partner, trustee.
employe^ or agent, as the case may be. of the other organization or employee
benefit plan.

(d) "Proceeding" means a threatened, pending, or completed civil.
criminal, administrative, arbitration, or investigative proceeding, including a
proceeding by or m the right of the corporation.
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(e) "Special legal counsel" means counsel who has not represented the
corporation or a related corporation, or a director, officer, employee, or agent
whose indemnification is in issue.

Subd. 2. INDEMNIFICATION MANDATORY; STANDARD, (a)
Subject to the provisions of subdivision 4, a corporation shall indemnify a
person made or threatened to be made a parly to a proceeding by reason of the
former or present official capacity of the person against judgments, penalties,
fines including, without limitation, excise taxes assessed against the person with
respect to an employee benefit plan, settlements, and reasonable expenses,
including attorneys' Tees and disbursements, incurred by the person in connec-
tion with the proceeding, if, with respect to the acts or omissions of the person
complained of in the proceeding, the person:

Q] Has not been indemnified by another organizaiiqn or employee
benefit plan for the same expenses with respect to the same acts or omissions;

(2) Acted in good faith;

(3) Received no improper personal benefit and section 45. if applicable.
has been satisfied:.

(4) hi the case of a criminal proceeding, had no reasonable cause to
believe the conduct was unlawful; and

(5) hi the case of acts or omissions occurring in the officiaj capacity
described in subdivision J^ paragrapji (c). clause (1) or (2), reasonably believed
that the conduct was in the best interests of the corporation, or in the case of
acts or omissions occurring in the official capacity described in subdivision j^
paragraph (c). clause (3). reasonably believed that the conduct was not opposed
to the best interests of the corporation. If the person's acts or omissions
complained of in the proceeding relate to conduct as a director, officer, trustee,
employee, or agent of an employee benefit plan, the conduct is not considered
to be opposed to the best interests of the corporation if the person reasonably
believed that the conduct was in the best interests of the participants or
beneficiaries of the employee benefit plan.

(b) The termination of a proceeding by judgment, order, settlement,
convict Jon, or upon a plea of nolo contendere or its equivalent does not, of
itself, establish that the person did not meet' the criteria set forth in this
subdivision.

Subd. 3^ ADVANCES. Subject to the provisions of subdivision 4. if a
person is made or threatened to be made a parly to a proceeding, the person is
entitled, upon written request to the corporation, to payment or reimbursement
by the corporation of reasonable expenses, including attorneys' fees ajid
disbursements, incurred by the person in advance of the f inal disposition of the
proceeding, (a) upon receipt by the corporation of a written affirmation by the
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person of a good Faith belief that the criteria for indemnification set forth in
subdivision 2 have been satisfied and a written undertaking by the person to
repay all amounts so paid or reimbursed by the corporation, if it is ultimately
determined that the criteria for indemnification have not been satisfied, and (bj
after a determination that the facts then known to those making the determina-
tiori would not preclude indemnification under this section. The writteri
undertaking required by clause ^ is an unlimited general obligation of the
person making it, but need not be secured and shall be accepted without
reference to financial ability to make the repayment.

Subd. 4. PROHIBITION OR LIMIT ON INDEMNIFICATION OR
ADVANCES. The articles or bylaws either may prohibit indemnification or
advarices of expenses otherwise required by this section or may impose condi-
tions on indemnification or advances of expenses in addition to the conditions
contained in subdivisions 2 and 3 including, without limitation, monetary limits
on indemnification or advances of expenses, if the conditions apply equally to
all persons or to all persons within a given class.

not
REIMBURSEMENT TO WITNESSES. This section does
limit the ability of, a corporation to reimburse expenses.

including attorneys' fees and disbursements, incurred by a person in connection
with an appearance as a witness in' a proceeding at a time when the person has
not been made or threatened to be made a party to a proceeding.

Subd. 6. DETERMINATION OF ELIGIBILITY. All determinations
whether indemnification of a person is required because the criteria set forth m
subdivision 2 have been satisfied and whether a person is entitled to payment or
reimbursement of expenses in advance of the final disposition of a proceeding
as provided in subdivision 3 shall be made;

(a) By the board by a majority of a quorum. Directors who are at the
time parties to the proceeding shall not be counted for determining either a
majority or the presence of a quorum;

(b) If a quorum under clause (a) cannot be obtained, by_ a majority of a
committee of the board, consisting solely of two or more directors not at the
time parties to the proceeding, duly designated to act in the matter by. a
majority of the full board including directors who are parties;

(c) Jf a determination is not made under clause (a) or (b). by special
legal counsel, selected either by a majority of the board or a committee by vote
pursuant to clause (a) or (b) or, if the requisite quorum of the fu l l board cannot
be obtained and the committee cannot be established, by a majority of the full
board including directors who are parties;

(d) ^f a determination is not made under clauses (a) to (c). by the
shareholders, excluding the votes of shares held by parlies to the proceeding;
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(e) If an adverse determination is made under clauses (a) to (d^, or if no
deierminaUon is made undej- clauses (a) to (d) within 60 days after the
termination of a proceeding or after a request for an advance of expenses, as
the case may be, by a court in this state, which may be the same court in which
the proceeding involving the person's liability took place, upon application of
the person and any notice the court requires.

Subd. 7. INSURANCE. A corporation may purchase and maintain
insurance on behalf of a person in that person's official capacity against any
liability asserted against and incurred by the person in or arising from that
capacity, whether or not the corporation would have been required to indemni-
fy the person against the liability under the provisions of this section.

Subd. 8. DISCLOSURE. A corporation that indemnifies or advances
expenses to a person in accordance with this section in connection with a
proceeding by or on behalf of the corporation shall report the amount of the
indemnification or advance and to whom and on whose behalf it was paid as
part of the annual financial statements furnished to shareholders pursuant to
section 78 covering the period when the indemnification or advance was paid or
accrued under the accounting method of the corporation reflected in the
financial statements

Sec. 85. I302A.5511 DISTRIBUTIONS.

Subdivision L WHEN PERMITTED. The board may authorize, and
the corporation may make, a distribution only if the corporation will be able to
pay its debts in the ordinary course of business after making the distribution.
The right of the board to authorize, and the corporation to make, distributions
may be prohibited, limited, or restricted by, or the rights and priorities of
persons to receive distributions may be established by, the articles or bylaws or
an agreement.

Subd. 2. DETERMINATION PRESUMED PROPER. A determina-
tion that the corporation will be able to pay its debts in the ordinary course of
business after the distribution is presumed to be proper if the determjnation is
made in compliance with the standard of conduct provided in section 44 on the
basis of financial information prepared in accordance with accounting methods,
or a fair valuation or other method, reasonable m the circumstances.

Subd. 3. EFFECT MEASURED, (a) In the case of a distribution
made by a corporation in connection with a purchase, redemption, or other
acquisition of its shares, the effect of the distribution shall be measured as of
the date on which money or other property is transferred, or indebtedness
payable in installments or otherwise is incurred, by the corporation, or as of the
date on which the shareholder ceases to be a shareholder of the corporation
with respect to the shares, whichever is the earliest.
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(b) The effect of anj; other distribution shall be measured as cf the dale
of its authorization if payment occurs 120 days or less following the date of
authorization, or as of the date of payment if payment occurs more than 120
days following the date of authorization.

(c) Indebtedness of a corporation incurred or issued in a distribution in
accordance with this section to a shareholder who as a result of the transaction
is no longer a shareholder is on a parity with the indebtedness of the
corporation to its general unsecured creditors, except to the extent subordinat-
ed, agreed to, or secured by a pledge of any assets of the corporation or a
related corporation, or subject to any other agreement betweeji the corporation
and the shareholder.

(d) Sections 85 to 8% supersede all other statutes of this state with respect
to distributions, and the provisions of sections 513.20 to 513.32 do not apply to
distributions made by a corporation governed by sections I to 125.

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

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

(2) The payment of the distribution does not reduce the remaining net
assets of the corporation below the aggregate preferential amount payable in
the event of liquidation to the holders of shares having preferential rights,
unless the distribution is made to those shareholders in the order and to the
extent of their respective priorities.

(bj If the money or property available for distribution is insufficient to
satisfy all preferences, the distributions shall be made pro rata according to the
order of priority of preferences by_ classes and b^ series within those classes.

Sec. 86. I302A.S53] POWER TO ACQUIRE SHARES.

Subdivision K WHEN PERMITTED; STATUS OF SHARES. A
corporation may acquire its own shares, subject to section 85. Shares so
acquired constitute authorized but unissued shares of the corporation, unless
the articles provide that they shall not be reissued, in which case the number of
authorized shares is reduced by the number of shares acquired.

Subd. 2. STATEMENT OF CANCELLATION. If the number of
authorized shares of a corporation is reduced bj an acquisition of Us shares, the
corporation shall, no later than the time it makes Us next annual report to
shareholders or, if no report is made, no later than three months after the end
of the fiscal year in which the acquisition occurs, file with the secretary of state
a statement of cancellation showing the reduction in the authorized shares.
The statement shall contain:
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(aj The name of the corporation;

(b) The number of acquired shares cancelled, itemized by classes and
series; and

(c) The aggregate number of authorized shares itemized by classes and
series, after giving effect to the cancellation.

Sec. 87. (302A.557) LIABILITY OF SHAREHOLDERS FOR ILLE-
GAL DISTRIBUTIONS.

Subdivision LIABILITY. A shareholder who receives a distribution
made in violation of the provisions of section 85 is liable to the corporation. its
receiver or other person winding up Us affairs, or a director under section 88.
subdivision 2, but only to the extent that the distribution received by_ the
shareholder exceeded the amount that properly could have been paid under
section 85.

Subd. 2. STATUTE OF LIMITATIONS. An action shall not be
commenced under this section more than two years from the date of the
distribution. •

Sec. 88. (302A.559) LIABILITY OF DIRECTORS FOR ILLEGAL
DISTRIBUTIONS.

Subdivision K LIABILITY. In addition to any other liabilities, a
director who is present and votes for or fails to vote against, except a director
who is prohibited by section 45 from voting on the distribution, or who
consents in writing to, a distribution made in violation of section 85 or a
restriction contained in the articles or bylaws or an agreement, and who fails to
comply with the standard of conduct provided in section 44, is liable to the
corporation jointly and severally with all other directors so liable and to other
directors under subdivision 3, but only to the extent that the distribution
exceeded the amount that properly could have been paid under section 85.

Subd. 2. CONTRIBUTION FROM SHAREHOLDERS. A director
against whom an action is brought under this section with respect to a
distribution may implead in that action all shareholders who received the
distribution and may compel pro rata contribution from them in that action to
the extent provided in section 87, subdivision L

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

Subd. 4. STATUTE OF LIMITATIONS. An action shall not be
commenced under this section more than two years from the date of the
distribution.
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Sec. 89.
MERGER, EXCHANGE, TRANSFER

|302A.601| MERGER, EXCHANGE, TRANSFER.

Subdivision ]_. MERGER. Any two or more corporations may merge.
resulting in a single corporation with or without a business purpose, pursuant
to a plan of merger approved in the manner provided in sections 90 to 96.

Subd. 2. EXCHANGE. The shares of one or more classes or series of
a corporation may be exchanged for shares of the same or a different class or
series of one or more other corporations pursuant to a plan of exchange
approved in the manner provided in sections 90, 9_1, and 94 to 96.

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

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

Subdivision I. CONTENTS OF PLAN. A plan of merger or exchange
shall contain:

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

Q) In the case of a merger, the name of the surviving corporation;

(2) I_n the case of an exchange, the name of the acquiring corporation;

(b) The terms and conditions of the proposed merger or exchange;

(c^ £1} In the case of a merger, the manner and basis of converting the
shares of the constituent corporations into securities of the surviving corpora-
tion or of any other corporation, or, in whole or in part, into money or other
property; or

(2) |n the case of an exchange, the manner arid basis of exchanging the
shares of other constituent corporations for shares of the acquiring corporation;

(dj In the case of a merger, a statement of any amendments to the
articles of the surviving corporation proposed as part of the merger; and

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

Subd. 2. OTHER AGREEMENTS. The procedure authorized by_ this
section does not limit the power of a corporation to acquire for money or
property other than its shares all or part of the shares of a class or series of
another corporation by a negotiated agreement with the shareholders of the
other corporation.

Sec. 91. I302A.6131 PLAN APPROVAL.

Subdivision BOARD APPROVAL; NOTICE TO SHAREHOLD-
ERS. A resolution containing the plan of merger or exchange shall be
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approved by the affirmative vote of a majority of the directors present at a
meeting of the board of each constituent corporation and shall then be
submitted to the shareholders of each constituent corporation at a regular or a
special meeting. Written notice shall be given to every shareholder, whether or
not entitled to vote at the meeting, not less than jj days before the meeting, in
the manner provided in section 67 for notice of meetings of shareholders. The
written notice shall state that a purpose of the meeting is to consider the
proposed plan of merger or exchange. A copy or short description of the plan
of merger or exchange shall be included in or enclosed with the notice.

Subd. 2. APPROVAL BY SHAREHOLDERS. At the meeting a vote
of the shareholders shall be taken on the proposed plan. The plan of merger or
exchange is adopted when approved by the affirmative vote of the holders of a
majority of the voting power of all voting shares. A class or series of shares of
the corporation is entitled to vote as a class or series if any provision of the
plan would, if contained in a proposed amendment to the articles, entitle the
class or series of shares to vote as a class or series and, in the case of an
exchange, if the class or series is affected by_ the plan of exchange.

Subd. 3. WHEN APPROVAL BY SHAREHOLDERS NOT RE-
QUIRED. Notwithstanding the provisions of subdivisions I-and 2, submission
of a plan of merger or exchange to a vote at a meeting of shareholders of a
surviving or acquiring corporation is not required ifj^

(a) The articles of the corporation will not be amended in the transac-
tion;

(b) Each holder of shares of the corporation that were outstanding
immediatejy before the effective date of the transaction will hold the same
number of shares with identical rights immediately thereafter;

(cj The number of voting shares of the corporation immediately after the
merger or exchange, plus the number of voting shares of the corporation
issuable on conversion or exchange of securities other than shares or on the
exercise of rights to purchase securities issued by virtue of the terms of the
transaction, will not exceed by more than 20 percent the number of voting
shares of the corporation immediately before the transaction; and

(d) The number of participating shares of the corporation immediately
after the transaction, plus the number of participating shares of the corporation
issuable on conversion or exchange of, or on the exercise of rights to purchase,
securities issued in the transaction, will not exceed by_ more than 20 percent the
number of participating shares of the corporation immediately before the
transaction. "Participating shares" are outstanding shares of the corporation
that entitle their holders to participate without limitation in distributions by the
corporation.

Sec. 92. |302A.615| ARTICLES OF MERGER; CERTIFICATE.

Subdivision L CONTENTS OF ARTICLES. Upon receiving the ap-
proval required by section 91. articles of merger shall be prepared that contain:
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(a) The plan of merger;

(b) For each corporation, either:

(1) A statement that the plan has been approved by a vote of the
shareholders pursuant to section SM, subdivision 2; or

(2) A statement that a vote of the shareholders is not required by virtue
of section 91, subdivision 3.

Subd. 2. ARTICLES SIGNED, FILED. The articles of merger shall be
signed on behalf of each constituent corporation and filed with the secretary of
state.

Subd. 3. CERTIFICATE. of state shall issue a certifi-
cate of merger to the surviving corporation or its legal representative.

Sec. 93. I302A.621) MERGER OF SUBSIDIARY INTO PARENT.

Subdivision L WHEN AUTHORIZED; CONTENTS OF PLAN. A
parent owning at least 90 percent of the outstanding shares of each class and
series of a subsidiary may merge the subsidiary into itself without a vote of the
shareholders of either corporation. A resolution approved by the affirmative
vote of a majority of the directors of the parent present shall set forth a plan of
mergej that contains:

(a) The name of the subsidiary and the name of the parent; and

(b) The manner and basis of converting the shares of the subsidiary into
securities of the parent or of another corporation or, in whole or in part, into
money or other property.

Subd. 2. NOTICE TO SHAREHOLDERS. A copy of the plan of
merger shall be mailed to each shareholder, other than the parent, of the
subsidiary^

Subd. 3. ARTICLES OF MERGER; CONTENTS OF ARTICLES.
Articles of merger shall be prepared that contain^

(a) The plan of merger;

(b) The number of outstanding shares of each class and series of the
subsidiary and the number of shares of each class and series owned by the
parent^ and

(c) The date a coj>y of the plan of merger was mailed to shareholders,
other than the parent, of the subsidiary.

Subd. 4. ARTICLES SIGNED, FILED. Within 30 days after a copy of
the plan of merger is mailed to shareholders of the subsidiary, or upon waiver
of the mailing by the holders of all outstanding shares, the articles of merger
shall be signed on behalf of the parent and filed with the secretary of state.
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Subd. 5. CERTIFICATE. of state shall issue a certifi-
cate of merger to the parent or its legal representative.

Sec. 94. (302A.6M1 ABANDONMENT.

Subdivision _!. BY SHAREHOLDERS OR PLAN. After a plan of
merger or exchange has been approved at a meeting bj£ the affirmative vote of
the holders of a majority of the voting power of all voting shares of each
constituent corporation and before the effective date of the plan, it may be
abandoned:

(a) If the shareholders of each of the constituent corporations hayg
considered abandoning the plan and the abandonment has been approved at a
meeting by_ the affirmative vote of the holders of a majority of the voting power
of all voting shares of each constituent corporation;

(b) If the plan itself providejt for abandonment and all conditions for
abandonment set forth in the plan are met; or

(c) Pursuant to subdivision 2.

Subd. 2. BY BOARD; ARTICLES OF ABANDONMENT If articles
of merger have not been filed with the secretary of state and the plan is to be
abandoned, or if a plan of exchange is to be abandoned, a resolution abandon-
ing the plan of merger or exchange may be approved by_ the affirmative vote of
a majority of the directors present, subject to the contract rights of any other
person under the plan. • If articles of merger have been filed with the secretary
of state, the board shall file with the secretary of state articles of abandonment
that contain:

(a) The name of the corporation;

(b) The provision of this section under which the plan is abandoned;
and

(c) The text of the resolution approved by the affirmative vote of a
majority of the directors present abandoning the pla_n.

Sec. 95. I302A.64I] EFFECTIVE DATE OF MERGER OR EX-
CHANGE; EFFECT.

Subdivision L EFFECTIVE DATE. A merger is effective when the
articles of merger are filed with the secretary of state or on a later dale specifiej
in the articles of merger. An exchange is effective on the dale specified in the
plan of exchange.

Subd. 2. EFFECT ON CORPORATION. When a merger becomes
effective:

(a) The constituent corporations become a single corporation, the surviv-
ing corporation;
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(b) The separate existence of all constituent corporations except the
surviving corporation ceases;

(c) The surviving corporation has all the rights, privileges, immunities,
sowers, and is subject to all the duties and liabilities, of a corporationand

incorporated under sections ± to 125;

(d) The surviving corporation possesses all the rights, privileges, immuni-
ties, and franchises, of a public as well as of a private nature, of each of the
constituent corporations. AH property, real, personal, and mixed, and all debts
due on any account, including, subscriptions to shares, and all other choses in
action, and every other interest of or belonging to or due to each of the
constituent corporations vests in the surviving corporation without any further
act or deed. Confirmatory deeds, assignments, or similar instruments to
accomplish thai vesting may be signed and delivered at any time in the name of
a constituent corporation by_ its current officers or, if the corporation no longer
exists, by_ its last officers. The title to any real estate or any interest therein
vested in any of the constituent corporations does not revert nor in any wa^
become impaired by reason of the merger;

(e) The surviving corporation is responsible and liable for all the
liabilities and obligations of each of the constituent corporations. A claim of
or against or a pending proceeding by or against a constituent corporation may
be prosecuted as if the merger had not taken place, or the surviving corporation
may be substituted in the place of the constituent corporation. Neither the
rights of creditors nor any liens upon the property of a constituent corporation
are impaired by the merger; and

(f) The articles of the surviving corporation are deemed to be amended
to the extent that changes in its articles, if any, are contained in the pjan of
merger

Subd. 3. EFFECT ON SHAREHOLDERS. When a merger or ex-
change becomes effective, the shares of the corporation or corporations to be
converted or exchanged under the terms of the plan cease to exist in the case of
a merger, or are deemed to be exchanged in the case of an exchange. The
holders of those shares are entitled only to the securities, money, or other
property into which those shares have been converted or for which those shares
have been exchanged in accordance with the pjan, subject to any dissenter's
rights under section 8CX

Sec. 96. J302A.6511 MERGER OR EXCHANGE WITH FOREIGN
CORPORATION.

Subdivision L WHEN PERMITTED. A domestic corporation may
merge with or participate in an exchange with a foreign corporation by
following the procedures set forth in this section, if the merger or exchange is
permitted by the laws of the state under which the foreign corporation is
incorporated.
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Subd. 2. LAWS APPLICABLE BEFORE TRANSACTION. Each
domestic corporation shall comply with the provisions of sections 89 to 96 with
respect to the merger or exchange of shares of corporations -and each foreign
corporation shall comply with the applicable provisions of the laws under which
it was incorporated or by which it is governed.

Subd. 3. DOMESTIC SURVIVING CORPORATION. If the surviv-
ing corporation in a merger will be a domestic corporation, it shall comply with
all the provisions of sections 1^ to 125.

Subd. 4. FOREIGN SURVIVING CORPORATION. If the surviving
corporation in a merger will be a foreign corporation and will transact business
in this state, it shall comply with the provisions of chapter 303 with respect to
foreign corporations. In every case the surviving corporation shall file with the
secretary of state::

(a) An agreement that it may be served with process in this state in a
proceeding for the enforcement of an obligation of a constituent corporation
and in a proceeding for the enforcement of the rights of a dissenting sharehold-
er of a constituent corporation against the surviving corporation^

(b) An irrevocable appointment of the secretary of state as its agent to
accept service of process in any proceeding, and an address to which process
may be forwarded; and

(cj An agreement that it will promptly pay to the dissenting shareholders
of each domestic constituent corporation the amount, if any, to which they are
entitled under section 81.

Sec. 97. |302A.661| TRANSFER OF ASSETS; WHEN PERMIT-
TED.

Subdivision SHAREHOLDER APPROVAL: WHEN NOT RE-
QUIRED. A corporation, by affirmative vote of a majority of the directors
present, may sell, lease, transfer, or otherwise dispose of all or substantially all
of its property and assets in the usual and regular course of its business and
grant a security interest in all or substantially all of its property and assets
whethej- or not in the usual and regular course of its business, upon those terms
and conditions and for those considerations, which may be money, securities,
or other instruments for the payment of money or other property, as the board
deems expedient, in which case no shareholder approval is required.

Subd. 2. SHAREHOLDER APPROVAL: WHEN REQUIRED. A
corporation, by affirmative vote of a majority of the directors present, may sell,
lease, transfer, or otherwise dispose of all or substantially all of its property and
assets, including its good will, not in the usual and regular course of its
business, upon those terms and conditions and for those considerations, which
may be money, securities, or other instruments for the payment of money or
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other property, as the board deems expedient, when approved by the affirma-
tive vote of the holders of a majority of the voting power of all voting shares at
a regulaj or speciaj meeting of the shareholders. Notice of the meeting shall be
given to all shareholders whether or not they are entitled to vote at the meeting.

Subd. 3. SIGNING OF DOCUMENTS. Confirmatory deeds, assign-
ments. or similar instruments to evidence a sale, lease, transfer, or other
disposition may be signed and delivered at any time in the name of the
transferor by its current officers or, if the corporation no longer exists, by its
last officers.

Subd. 4. TRANSFEREE LIABILITY. The transferee is Viable for the
debts, obligations, and liabilities of the transferor only to the extent provided in
the contract or agreement between the transferee and the transferor or to the
extent provided by_ sections 1 to 125 or other statutes of this state.

DISSOLUTION
Sec. 98. [302A.701] METHODS OF DISSOLUTION.

— corporation may be dissolved:

(a) By the incorporators pursuant to section 99;

(b) By the shareholders pursuant to sections 100 to 106; or

(c) By order of a court pursuant to sections 107 to H5.

Sec. 99. I302A.7111 VOLUNTARY DISSOLUTION BY INCORPO-
RATORS.

Subdivision 1. MANNER. A corporation that has not issued shares
may be dissolved by the incorporators in the manner set forth in this section.

Subd. 2. ARTICLES OF DISSOLUTION, (a) A majority of the
incorporators shall sign articles of dissolution containing:

(1) The name of the corporation;

(2) The date of incorporation;

(3j A statement that shares have not been issued;

(Q A statement that all consideration received from subscribers for
shares to be issued, less expenses incurred in the organization of the corpora-
tion. has been returned to the subscribers; and

(5j A statement that no debts remain unpaid.

(bj The articles of dissolution shall be filed with the secretary of state.

Subd. 3. EFFECTIVE DATE. When the articles of dissolution have
been filed with the secretary of state, the corporation is dissolved.
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Subd. 4. CERTIFICATE. of state shall issue to the
dissolved corporation or its legal representative a certificate of dissolution that
contains:

(a) The name of the corporation;

(b) The date and time the articles of dissolution were filed with the
secretary of state; and

(c) A statement that the corporation is dissolved.

Sec. 100. (302A.72I) VOLUNTARY DISSOLUTION BY SHARE-
HOLDERS.

Subdivision L MANNER. A corporation may be dissolved by the
shareholders when authorized in the manner set forth in this section.

Subd. 2. NOTICE; APPROVAL, (a) Written notice shall be given to
each shareholder entitled to vote at a meeting of shareholders within the time
and in the manner provided in section 67 for notice of meetings of shareholders
and, whether the meeting is a regular or a special meeting, shall state that a
purpose of the meeting is to consider the advisability of dissolving the corpora-
tion.

(b) The proposed dissolution shall be submitted for approval at a
meeting of shareholders. If the proposed dissolution is approved at a meeting
b^ the affirmative vote of the holders of a majority of the voting power of all
voting shares, the dissolution shall be commenced.

Sec. 101.
EFFECT.

[302A.723) FILING NOTICE OF INTENT TO DISSOLVE;

Subdivision ^ CONTENTS. tf dissolution of the corporation is ap-
proved pursuant to section 100, subdivision 2, the corporation shall file with the
secretary of state a notice of intent to dissolve. The notice shall contain:

(a) The name of the corporation;

(b) The date and place of the meeting at which the resolution was
approved pursuant to section 100, subdivision 2^ and

(c) A statement that the requisite vote of the shareholders was received.
or that all shareholders signed a written action.

Subd. 2. WINDING UP. When the notice of intent to dissolve has
been filed with the secretary of state, and subject to section IPS, the corporation
shall cease to carry on its business, except to the extent necessary for the
winding up of the coj"poration. The shareholders shall retain the right to
revoke the dissolution proceedings in accordance with section 105 and the right
to remove directors or fill vacancies on the board. The corporate existence
continues to the extent necessary to wind up the affairs of the corpojgjion until
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the dissolution proceedings are revoked or articles of dissolution are filed with
the secretary of state.

Subd. ^ REMEDIES CONTINUED. The filing with the secretary of
state of a notice of intent to dissolve does not affect any remedy in favor of the
corporation or any remedy against it or its directors, officers, or shareholders in
those capacities, except as provided in section 1 17.

Sec. 102. I302A.725] PROCEDURE IN DISSOLUTION.

Subdivision L COLLECTION; PAYMENT. When a notice of intent
to dissolve has been filed with the secretary of state, the board, or the officers
acting under the direction of the board, shall proceed as soon as possible:

(a) To collect or make provision for the collection of all debts due or
owing to the corporation, including unpaid subscriptions for shares; and

(b) To pay or make provision for the payment of all debts, obligations.
and liabilities of the corporation according to their priorities.

Subd. 2. TRANSFER OF ASSETS. Notwithstanding the provisions
of section 97, when a notice of intent to dissolve has been filed with the
secretary of state, the directors may sell, lease, transfer, or otherwise dispose of
all or substantially all of the property and assets of a dissolving corporation
without a vote of the shareholders.

Subd. 3. DISTRIBUTION TO SHAREHOLDERS. All tangible or
intangible properly, including money, remaining after the discharge of the
debts, obligations, and liabilities of the corporation shall be distributed to the
shareholders in accordance with section 85, subdivision ^

Sec. 103. |302A.727| NOTICE TO CREDITORS AND CLAIMANTS.

Subdivision WHEN PERMITTED; HOW GIVEN. When a notice
of intent to dissolve has been filed with the secretary of state, the corporation
may give notice of the filing to each known creditor of and claimant against the
corporation at the last known address of each known present, future, or
contingent creditor and claimant. The corporation may give published notice
to known creditors or claimants whose address is unknown and to unknown
present, future, or contingent creditors and claimants, by publishing the notice
once each week for four successive weeks in a legal newspaper as defined in
section 33 1 .02 in the county or counties where the registered office and the
principal executive office of the corporation are located.

Subd. 2. CONTENTS. The notice to creditors and claimaints shall
contain:

(a) A statement that the corporation is in the process of dissolving;

(b) A statement that the corporation has filed with the secretary of state
a notice of intent to dissolve;
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(c) The dale of filing the notice of intent to dissolve;

(d) The address of the office to which written claims against the
corporation must be presented; and

(e) The date by which all the claims must be received, which shall be the
later of 90 days after the notice of intent to dissolve was filed with the secretary
of state or 90 days after the last date on which notice to creditors and claimants
was given.

Sec. 104. (302A.729I CLAIMS IN DISSOLUTION.

Subdivision 1^ PROCEDURE. |f the corporation gives proper notice
to creditors and claimants pursuant to section 103:

(a) The claim of a creditor or claimant to whom notice is given who fails
to file a claim according to the procedures set forth by the corporation on or
before the date set forth in the notice is subject to the provisions of section 117^

(b) The corporation has 30 days from the receipt of each claim to accept
or reject the claim; a claim not expressly rejected is deemed accepted; and

(c) A creditor or claimant to whom notice is given and whose claim is
rejected by the corporation has 60 days from the date of rejection, or 180 days
from the date the corporation filed with the secretary of state the notice of
intent to dissolve, whichever is longer, to pursue any other remedies with
respect to the claim. If the creditor or claimant does not initiate legaj,
administrative, or arbitration proceedings with respect to the claim during that
period, the claim is subject to the provisions of section 117.

Subd. 2. STATUTE OF LIMITATIONS. The claim of a creditor or
claimant to whom notice is not given and who does not initiate legal, adminis-
trative, or arbitration proceedings concerning the claim, within two years after
the date of filing the notice of intent to dissolve is thereafter subject to. the
provisions of 117.

Sec. 105. |302A.731| REVOCATION OF DISSOLUTION PRO-
CEEDINGS.

Subdivision L GENERALLY. Dissolution proceedings commenced
pursuant to section 100 may be revoked prior to filing of articles of dissolution.

Subd. 2. NOTICE TO SHAREHOLDERS; APPROVAL; Written
notice shall be given to every shareholder entitled to vote at a shareholders'
meeting within the time and in the manner provided in section 67 for notice of
meetings of shareholders and shall state that a purpose of the meeting is to
consider the advisability of revoking the dissolution proceedings. The pro-
posgd revocation sjiajl be submitted to the shareholders at the meeting. If the
proposed revocation is approved at a meeting by the affirmative vote of the
holders of a majority of the voting power of all voting shares, the dissolution
proceedings are revoked.
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Subd. 3. EFFECTIVE DATE; EFFECT. Revocation of dissolution
proceedings is effective when a notice of revocation is filed with the secretary of
state. The corporation may thereafter resume business.

Sec. 106. [302A.7331 ARTICLES OF DISSOLUTION; CERTIFI-
CATE OF DISSOLUTION; EFFECT.

Subdivision L ARTICLES; WHEN FILED. Articles of dissolution for
a corporation dissolving pursuant to section 100 shall be filed with the secretary
of state after:

(a) The payment of claims of all known creditors and claimants has been
made or provided for;

£b) The 180 day period described in section 104, subdivision U clause (c)
has expired, if the corporation has given notice to creditors and claimants of the
corporation in the manner described in section 103; or, in all othej" cases,

(cj The two year period described in section 104, subdivision 2 has
expired.

Subd. 2. CONTENTS OF ARTICLES. The articles of dissolution
shall state:

(a) Whether notice has been given to all creditors and claimants of the
corporation in the manner provided in section 103, and, if notice has been
given, the last date on which the notice was given and the date on which the
longer of the periods described in section 104, subdivision |, clause (c) expired^

f^b) That all debts, obligations, and liabilities of the corporation have
beeji paid and discharged or that adequate provisions have been made therefor;

(c) That the remaining property, assets, and claims of the corporation
have been distributed among its shareholders in accordance with section 85,
subdivision 4, or that adequate
and

(d) That there are no

irovision has been made for that distribution;

legal, administrative, or arbitration
proceedings by or against the corporation, or that adequate provision has been
made for the satisfaction of any judgment, order, or decree that may be entered
against it in a pending proceeding, and that all other claims are barred under
section 117.

Subd. 3. EFFECTIVE DATE. When the articles of dissolution have
been filed with the secretary of stale, the corporation is dissolved.

Subd. 4. CERTIFICATE. The of state shall issue to the
dissolved corporation or its legal representative a certificate of dissolution that
contains:

(a) The name of the corporation^
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(b) The elate and time the articles of dissolution were filed with the
secretary of state; and

(cj A statement that the corporation is dissolved.

Sec. 107. (302A.741! SUPERVISED VOLUNTARY DISSOLUTION.

After the notice of intent to dissolve has been filed with the secretary of
sjaje and before a certificate of dissolution has been issued, the corporation, or
for good cause shown, a shareholder or creditor may apply to a court within the
county in which' the registered office of the corporation is situated to have the
dissolution conducted or continued under the supervision of the court as
provided in sections 108 to J17.

Sec. 108. |302A.751| INVOLUNTARY DISSOLUTION.

Subdivision K WHEN PERMITTED. A court may grant any equita-
ble relief it deems just and reasonable in the circumstances or may dissolve a
corporation and liquidate its assets and business:

(a) In a supervised voluntary dissolution pursuant to section 107;

(bj In an action by a shareholder when it is established that^

(1) The directors or the persons having the authority otherwise vested in
the board are deadlocked in the management of the corporate affairs and the
shareholders are unable to break the deadlock;

(2) The directors or those in control of the corporation have acted
fraudulently, illegally, or in a manner persistently unfajr toward one or more
minority shareholders;

(3) The shareholders of the corporation are so divided in voting power
that, for a period that includes the time when two consecutive regular meetings
were held, they have failed to elect successors to directors whose terms have
expired or would have expired upon the election ajid qualification of their
successors;

(4) The corporate assets are being misapplied or wasted; or

(5j The period of duration as provided in the articles has expired and has
not been extended as provided in section 120;

(cj In an action by a creditor when:

(j) The claim of the creditor has been reduced to judgment and an
execution thereon has been re turned unsatisfied; or

(2) The corporation has admitted in writing that the claim of the creditor
is due and owing and it is established that the corporation is unable to pay its
debts in the ordinary course of business; or
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(d) In an action by the attorney general to dissolve the corporation in
accordance with section 111 when it is established that a decree of dissolution is
appropriate.

Subd. 2. MANDATORY BUY-OUT. In a case under subdivision 1,
clause (b), involving a corporation having 25 or fewer shareholders, upon
motion of a corporation, or of a shareholder or beneficial owner of shares of
the corporation, a court of competent jurisdiction may ordgj- the sale by_ a
plaintiff or a defendant of all shares of the corporation held by the plaintiff or
defendant to either the corporation or the moving shareholders, whichever is
specified in the motion, if the court determines in its discretion that an order
would be fair and equitable to all parties under all of the circumstances of the
case.

The purchasg price of any shares so sold shall be the fair value of the
shares as of the date of the commencement of the action or as of another date
found equitable by the court.

Within five days after the entry of the order, the corporation shall
provide each selling shareholder or beneficial owner with the information it is
required to provide under section 81,. subdivision 5, paragraph (a).

If the parlies are unable to agree.on fair value within 40 days of entry of
the order, the court shall determine the fair value of the shares under the
provisions of section 81, subdivision 6, and may allow interest or costs as
provided in section 81, subdivisions ± and 8.

The purchase price shall be paid in one or more installments as agreed
on by the parties, or, if no agreement can be reached, as ordered by_ the court.
Upon entry of an order for the sale of shares under this subdivision and
provided that the corporation or the moving shareholders post a bond in
adequate gmount with sufficient sureties or otherwise satisfy the court that the
full purcha.se price of the shares, plus such additional costs, expenses, and fees
as may be awarded, will be paid when due and payable, the selling shareholders
shall no longer have any rights or status as shareholders, officers, or directors,
except the right to receive the fair value of their shares plus such other amounts
as might be awarded.

Subd. 3. CONDITION OF CORPORATION. In determining wheth-
er to order dissolution, the court shall take into consideration the financial
condition of the corporation but shall not refuse to order dissolution solely on
the ground that the corporation has accumulated or current operating profits.

Subd. 4. EXPENSES. If the court finds that a party to a proceeding
brought under this section has acted arbitrarily, vexatiously, or otherwise not in
good fajth^ it may in its discretion award reasonable expenses, including
attorneys' fees and disbursements, to any of the other parties.
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Subd. 5. VENUE; PARTIES. Proceedings under this section shall be
brought in a court within the county in which the registered office of the
corporation is located. It is not necessary to make shareholders parties to the
action or proceeding unless relief is sought against them personally.

Sec. 109. (302A.753) PROCEDURE IN INVOLUNTARY OR SU-
PERVISED VOLUNTARY DISSOLUTION,

Subdivision \. ACTION BEFORE HEARING. In dissolution pro-
ceedings the court may issue injunctions, appoint receivers with all powers and
duties the court directs, take other actions required to preserve the corporate
assets wherever situated, and carry on the business of the corporation until a
full hearing can be held.

Subd. 2. ACTION AFTER HEARING. After a full hearing has been
held, upon whatever notice the court directs to be given to all parties to the
proceedings and to an^. other parties in interest designated by_ the court, the
court may appoint a receiver to collect the corporate assets, including ail
amounts owing to the corporation by subscribers on account of any unpaid
portion of the consideration for the issuance of shares. A receiver has
authority, subject to the order of the court, to continue the business of the
corporation and to sell, lease, transfer, or otherwise dispose of all or any of the
property and assets of the corporation either at public or private sale.

Subd. 3. DISCHARGE OF OBLIGATIONS. The assets of the corpo-
ratioji or the proceeds resulting from a sale, lease, transfer, or other disposition
shall be applied in the following order of priority to the payment and discharge
or:

(a) The costs and expenses of the proceedings, including attorneys' fees
and disbursements;

(b) Dgbts, taxes and assessments due the United States, the state of
Minnesota aiid their subdivisions, and other states and their subdivisions, in
that order;

(c) Claims duly proved and allowed to employees under the provisions of
the workers' compensation act; provided, that claims under this clause shall
not be allowed if the corporation carried workers' compensation insurance, as
provided by_ law, at the time the injury was sustained;

(d) Claims, including the value of all compensation paid in any medium
other than money, duly proved and allowed to employees for services per-

t formed within three months preceding the appointment of the receiver, if any;
and

Other claims duly proved and allowed.
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Subd. 4. REMAINDER TO SHAREHOLDERS. After
the expenses of receivership and claims of creditors duly proved, the remaining
assets, if any, shall be distributed to the shareholders in accordance with section
85. subdivision 4,

Sec. 110. I302A.755] QUALIFICATIONS OF RECEIVERS; ROW-
ERS.

Subdivision L QUALIFICATIONS. A receiver shall be a natural
person or a domestic corporation or a foreign corporation authorized to
transact business in this state. A receiver shall give bond as directed b^ the
court with the sureties required by the court.

Subd. 2^ POWERS. A receiver may sue and defend in all courts as
receiver of the corporation. The court appointing the receiver has exclusive
jurisdiction of the corporation and its property.

Sec. 111. I302A.757) ACTION BV ATTORNEY GENERAL.

Subdivision L WHEN PERMITTED. A corporation may be dis-
solved involuntarily by a decree of a court in this state in an action filed by the
attorney general when it is established that:

(a) The articles and certificate of incorporation were procured through
fraud;

(b) The corporation was incorporated for a purpose not permitted by
section 5;

(c) The corporation failed to comply with the requirements of sections 2
to 20 essential to incorporation under or election to become governed by
sections ^ to 125;

(d) The corporation has flagrantly violated a provision of sections ^ to
125. or has violated a provision of sections | to |25 more than once, or has
violated more than one provision of sections l_ to 125; or

(e) The corporation has acted, or failed to act, in a manner that
constitutes surrender or abandonment of the corporate franchise, privileges, or
enterprise.

Subd. 2. NOTICE TO CORPORATION; CORRECTION. An action
shall not be commenced under this section until 30 days after notice to the
corporation by the attorney general of the reason for the filing of the action. If
the reason for filing the action is an act that the corporation has done, or
omitted to do. and the act or omission may be corrected by an amendment of
the articles or bylaws or by performance of or abstention from the act, the
attorney general shall give the corporation 30 additional days in which to effect
the correction before filing the action.
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Sec. 112. |302A.759| FILING CLAIMS IN PROCEEDINGS TO DIS-
SOLVE.

Subdivision K_ In proceedings referred to in section 108 to dissolve a
corporation, the court may require all creditors and claimants of the corpora-
tion to file their claims under oath with the clerk of court or with the receiver in
a form prescribed by the court.

Subd. 2^ If the court requires the filing of claims, it shall fix a date,
which shall be not less than 120 days from the date of the order, as the last day
for the filing of claims, and shall prescribe the notice of the fixed date that shall
be given to creditors and claimants. Before the fixed date, the court may
extend the time for filing claims. Creditors and claimants failing to file claims
on or before the fixed date may be barred, b^ order of court, from claiming an
interest in or receiving payment out of the property or assets of the corporation.

Sec. 113.
CEEDINGS.

I302A.761] DISCONTINUANCE OF DISSOLUTION PRO-

The involuntary or supervised voluntary dissolution of a corporation
shall be discontinued at any time during the dissolution proceedings when it is
established that cause for dissolution no longer exists. When this is established.
the court shall dismiss the proceedings and direct the receiver, if any, to
redeliver to the corporation all its remaining property and assets.

Sec. 114. (302A.763) DECREE OF DISSOLUTION.

Subdivision 1. WHEN ENTERED. In an involuntary or supervised
?nses of the proceedings and allvoluntary dissolution after the costs and exr

debts, obligations, and liabilities of the corporation have been paid or dis-
charged and all of Us remaining property and assets have been distributed to its
shareholders or, if its property and assets are not sufficient to satisfy and
discharge the costs, expenses, debts, obligations, and liabilities, when all the
property and assets have been applied so far as they will go to their payment
according to the priorities set forth in section 109, the court shall enter a decree
dissolving the corporation.

Subd. 2. EFFECTIVE DATE. When the decree dissolving the corpora-
tion has been entered, the corporation is dissolved.

Sec. 115. |302A.765| FILING DECREE.

After the court enters a decree dissolving a corporation, the clerk of
court shall cause a certified copy of the decree to be filed with the secretary of
state. The secretary of state shall not charge a fee for filing the decree.

Sec. 116. |302A.77IJ DEPOSIT WITH STATE TREASURER OF
AMOUNT DUE CERTAIN SHAREHOLDERS.

Upon dissolution of a corporation, the portion of the assets distributable
to a shareholder who is unknown or cannot be found, or who is under

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



1218 LAWS of MINNESOTA for 1981 Ch. 270

disability, if there is no person legally competent to receive the distributive
portion, shall be reduced to money and deposited with the state treasurer. The
amount deposited is appropriated to the state treasurer and shall be paid over
to the shareholder or a legal representative, upon proof satisfactory to the state
treasurer of a right to payment.

Sec. 117. I302A.7811 CLAIMS BARRED; EXCEPTIONS.

Subdivision L CLAIMS BARRED. A creditor or claimant who does
not file a claim or pursue a remedy in a legal, administrative, or arbitration
proceeding under sections 104, 107, 108, or 112, or in some other legal,
administrative, or arbitration proceeding pending on the date of dissolution,
and all those churning through or under the creditor or claimant, are forever
barred from suing on that claim or otherwise realizing upon or enforcing it,
except as provided in this section.

. Subd. 2. CLAIMS REOPENED. At any time within one year after
articles of dissolution have been filed with the secretary of state, or a decree of
dissolution has been entered, a creditor or claimant who shows good cause for
not having previously filed the claim may apply to a court in this state to allow
a claim:

(a) Against the corporation to the extent of undistributed assets; or

(b) If the undistributed assets are not sufficient to satisfy the claim,
against a shareholder, whose liability shall be limited to a portion of the claim
that is equal to the portion of the distributions to shareholders in liquidation or
dissolution received by the shareholder.

Subd. 3. CLAIMS PERMITTED. All debts, obligations, and liabili-
ties incurred during dissolution proceedings shall be paid by the corporation
before the distribution of assets to a shareholder. A person to whom this kind
of debt, obligation, or liability is owed but not paid may pursue any remedy
against the officers, directors, and shareholders of the corporation before the
expiration of the applicable statute of limitations. This subdivision does not
apply to dissolution under the supervision or order of a court

Sec. 118. |302A.783| RIGHT TO SUE OR DEFEND AFTER DISSO-
LUTION.

After a corporation has been dissolved, any of its former officers,
directors, or shareholders may assert or defend, in the name of the corporation,
any claim by or against the corporation. '

Sec. 119. (302A.79I) OMITTED ASSETS.

Title to assets remaining after payment of all debts, obligations, or
liabilities and after distributions to shareholders may be transferred by_ a court
in this state.

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



Cb. 270 LAWS of MINNESOTA for 1981 1219

EXTENSION
Sec. 120. |302A.801| EXTENSION AFTER DURATION EXPIRED,

Subdivision K EXTENSION BY AMENDMENT. A corporation
whose period of duration as provided in the articles has expired and which has
continued to do business despite that expiration may reinstate its articles and
extend the period of corporate duration, including making the duration perpet-
ual, at any time after the date of expiration by filing an amendment to the
articles as set forth in this section.

Subd. 2. CONTENTS OF AMENDMENT. An amendment to the
articles shall be approved by_ the affirmative vote of a majority of the directors
present and shall include:

(a) The date the period of duration expired under the articles;

(b) A statement that the period of duration will be perpetual or. if some
shorter period is to be provided, the date to which the period of duration is
extended; and

(c) A statement that the corporation has been in continuous operation
since before the date of expiration of its original period of duration.

Subd. 3. APPROVAL BY SHAREHOLDERS. The amendment to
the articles shall be presented, after notice, to a meeting of the shareholders.
The amendment is adopted when approved b^ the shareholders pursuant to
section 14.

Subd. 4^ FILING. Articles of amendment conforming to section 16
shall be filed with the secretary of state.

Sec. 121. [302A.805I EFFECT OF EXTENSION.

Filing with the secretary of state of articles of amendment extending the
period of duration of a corporation:

(a) Relates back to the date of expiration of the original period of
duration of the corporation as provided in the articles;

(b) Validates contracts or other acts within the authority of the articles,
and the corporation is liable for those contracts or acts; and

(c) Restores to the corporation all the assets and rights of the corpora-
tion to the extent they were held by the corporation before expiration of its
original period of duration. ex_cepj those sold or otherwise distributed after that
time.

Sec. 122.
CORPORATE REGISTRATION

|302A.821| MINNESOTA CORPORATE REGISTRATION.

Subdivision L INFORMATION REQUIRED. A domestic corpora-
tion shall annually file with the commissioner of revenue along with the return
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required by sections 290.37 and 290.974, or along with an affidavit that the
corporation need not file a return under section 290.37, a registration con tain-
ing:

(a) The name of the corporation;

(b) The address of its principal executive office;

(c) The address of its registered office;

(dj The state of incorporation;

(e) The former name and address of the corporation or its registered
office, if changed since the corporation filed its previous return;

(f) The name of its registered agent, if any; and

(g) The name and business address of the officer or other person
exercising the principal functions of the chief executive officer of the corpora-
tion.

Subd. 2.
subdivision 1

INFORMATION
shall be forwarded

PUBLIC.
by the commissioner

The information required by
of revenue to the

secretary of state and is public data. Sections 15.163 to 15.1699 do not apply
to this information.

Subd. 3. LOSS OF GOOD STANDING. A corporation that fails to
file a registration pursuant to the requirements of subdivision ± loses its good
standing in this state and is subject to a $25 fine. The corporation may regain
its good standing in this stale by_ filing the registration.

Subd. 4. NOTICE OF REPEATED VIOLATION. If a corporation
fails for two successive years to file a registration pursuant to the requirements
of subdivision ]_, the secretary of state shall give notice by registered mail to the
corporation at its registered office that it has violated this section and is subject
to dissolution by_ the office of the secretary of state if the registration is not filed
pursuant to subdivision j^ within 60 days after the mailing of the notice.

Subd. 5. PENALTY, (a) A corporation that for two consecutive years
has failed to file the registration required by subdivision ^ has been notified of
the failure pursuant to subdivision 4, and has failed to file the registration
during the 60-day period described in subdivision 4, may be dissolved by the
secretary of state as described in paragraph (b).

(b) Immediately after the expiration of the 60-day period in the second
consecutive year of failure to file the registration, the secretary of state shall
issue a certificate of involuntary dissolution, a copy of which shall be filed in
the office of the secretary of stale. The original certificate and a notice
explaining that the corporation has been dissolved shall be sent to the registered
office of the corporation. The secretary of state shall annually inform the
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attorney general and the commissioner of revenue of the names of corporations
dissolved under this section during the preceding year. A corporation dissolved
in this manner is not entitled to the benefits of section 117, subdivision 1.

Sec. 123.
ACTIONS AGAINST CORPORATIONS
|302A.901| SERVICE OF PROCESS ON CORPORATION.

Subdivision 1. WHO MAY BE SERVED. A or de-
mand required or permitted by law to be served upon a corporation may be
served either upon the registered agent, if any, of the corporation named in the
articles, or upon an officer of the corporation, or upon the secretary of state as
provided in this section.

Subd. 2. SERVICE ON SECRETARY OF STATE: WHEN PER-
MITTED. If a corporation has appointed and maintained a registered agent in
this state but neither its registered agent nor an officer of the corporation can
be found at the registered office, or if a corporation fails to appoint or maintain
a registered agent in this state and an officer of the corporation cannot be
found at the registered office, then the secretary of state is the agent of the
corporation upon whom the process, notice, or demand may be served. The
return of the sheriff, or the affidavit of a person not a party, that no registered
agent or officer can be found at the registered office in a county is conclusive
evidence that the corporation has no registered agent or officer at its registered
office. Service on the secretary of state of any process, notice, or demand is
deemed personal service upon the corporation and shall be made by filing with
the secretary of state duplicate copies of the process, notice, or demand. The
secretary of staje shall immediately forward, by registered mail, addressed to
the corporation at its registered office, a copy of the process, notice, or demand.
Service on the secretary of state is returnable in not less than 30 days
notwi thstanding a shorter period specified in the process, notice, or demand.

Subd. 3. RECORD OF SERVICE. There shall be maintained'in the
office of the secretary of state a record of all processes, notices, and demands
served upon the secretary of state under this section, including the date and
time of service and the action taken with reference to it.

Subd. 4. OTHER METHODS OF SERVICE. in this section
limits the right of a person to serve any process, notice, or demand required or
permitted by law to be served upon a corporation in any other manner now or
hereafter permitted by law.

Sec. 124. I302A.917) STATE INTERESTED; PROCEEDINGS.

If it appears at any stage of a proceeding in a court in this state that the
state js, or is likely to be, interested therein, or that it is a matter of general
public interest, the court shall order that a copy of the complaint or petition be
served upon the attorney general in the same manner prescribed for serving a
summons in a civil action. The attorney general shall intervene in a proceeding
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when the attorney general determines that the public interest requires it,
whether or not the attorney general has been served.

Sec. 125. |302A.001| CITATION.

Sections 1 to 125 may be cited as the "Minnesota Business Corporation
Act."

Sec. 126. Minnesota Statutes 1980, Section 53.01, is amended to read:

53.01 ORGANIZATION.

It is lawful for three or more persons, who desire to form a corporation
for the purpose of carrying on primarily the business of loaning money in small
amounts to persons within the conditions set forth in this chapter, to organize,
under this chapter, an industrial loan and thrift company, by filing with the
secretary of state and the county recorder in the county in which the place of
business of the corporation is located, a certificate of incorporation, and upon
paying the fees prescribed by sections 301.07 and 301.071 or 1^ to 125 and upon
compliance with the procedure provided for the organization and government
of ordinary corporations under the laws of this state, and upon compliance with
the additional requirements of this chapter prior to receiving authorization to
do business.

Sec. 127. Minnesota Statutes 1980, Section 290.61, is amended to read:

290.61 PUBLICITY OF RETURNS, INFORMATION.

It shall be unlawful for the commissioner or any other public official or
employee to divulge or otherwise make known in any manner any particulars
set forth or disclosed in any report or return required by this chapter, or any
information concerning, the taxpayer's affairs acquired from his or its records,
officers, or employees while examining or auditing any taxpayer's liability for
taxes imposed hereunder, except in connection with a proceeding involving
taxes due under this chapter from the taxpayer making such return or to
comply with the provisions of seetiea sections 290.612 and 122. The commis-
sioner may furnish a copy of any taxpayer's return to any official of the United
States or of any state having duties to perform in respect to the assessmint or
collection of any tax imposed upon or measured by income, if such taxpayer is
required by the laws of the United States or of such state to make a return
therein. Prior to the release of any information to any official of the United
States or any other state under the provisions of this section, the person to
whom the information is to be released shall sign an agreement which provides
that he will protect the confidentiality of the returns and information revealed
thereby to the extent that it is protected under the laws of the state of
Minnesota. The commissioner and all other public officials and employees
shall keep and maintain the same secrecy in respect to any information
furnished by any department, commission, or official of the United States or of
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any other slate in respect to the income of any person as is required by this
section in respect to information concerning the affairs of taxpayers under this
chapter. Nothing herein contained shall be construed to prohibit the commis-
sioner from publishing statistics so classified as not to disclose the identity of
particular returns or reports and the items thereof. Upon request of a majority
of the members of the senate tax committee or of the house tax committee or
the tax study commission, the commissioner shall furnish abstracted financial
information to those committees for research purposes from returns or reports
filed pursuant to this chapter, provided that he shall not disclose the name,
address, social security number, business identification number or any other
item of information associated with any return or report which the commission-
er believes is likely to identify the taxpayer. The commissioner shall not
furnish the actual return, or a portion thereof, or a reproduction or copy of any
return or portion thereof. "Abstracted financial information" means only the
dollar amounts set forth on each line on the form including the filing status.

Any person violating the provisions of this section shall be guilty of a
gross misdemeanor.

In order to locate the named payee on state warrants issued pursuant to
this chapter or chapter 290A and undeliverable by the United States postal
service, the commissioner may publish in any English language newspaper of
general circulation in this state a list of the name and last known address of the
payee as shown on the reports or returns filed with the commissioner. The
commissioner may exclude the names of payees whose refunds are in an
amount which is less than a minimal amount to be determined by the
commissioner. The published list shall not contain any particulars set forth on
any report or return. The publication shall include instructions on claiming the
warrants.

Sec. 128. 1300.083] INDEMNIFICATION.

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

(b) "Corporation" includes a domestic or forejgn corporation that was
the predecessor of the corporation referred to in this section in a merger or
other transaction m which the predecessor's existence ceased upon consumma-
tion of the transaction.

(c) "Official capacity" means (1) with respect to a director, the position
of director in a corporation, (2) with respect to a person other than a director,
the elective or appointive office or position held by an officer, member of a
committee of the board, or the employment or agency relationship undertaken
by an employee or agent of the corporation, and (3) with respect to a director,
officer, employee, or agent or the corporation who, while a director, officer,
employee, or agent of the corporation, is or was serving at the request of the
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corporation or whose duties in that position involve or involved service as a
director, officer, partner, trustee, or agent of another organization or employee
benefit plan, the position of that person as a director, officer, partner, trustee,
employee, or agent, as the case may be, of the other organization or employee
benefit plan.

(d) "Proceeding" means a threatened, pending, or completed civil,
criminal, administrative, arbitration, or investigative proceeding, including a
proceeding by^ or in the right of the corporation.

(e) "Special legal counsel" means counsel who has not represented the
corporation or a related corporation, or a director, officer, employee, or agent
whose indemnification is in issue.

Subd. 2. INDEMNIFICATION MANDATORY; STANDARD, (aj
Subject to the provisions of subdivision 4, a corporation shall indemnify a
person made or threatened to be made a party to a proceeding by_ reason of the
former or present official capacity of the person against judgments, penalties,
fines including, without limitation, excise taxes assessed against the person with
respect to an employee benefit plan, settlements, and reasonable expenses,
including attorneys' fees and disbursements, incurred by_ the person in connec-
tion with the proceeding, if, with respect to the acts or omissions of the person
complained of in the proceeding, the person:

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

(2) Acting in good faith;

(3) Received no improper personal benefit;

(4) In the case of a criminal proceeding, had no reasonable cause to
believe his conduct was unlawful; and

(5) In the case of acts or omissions occurring in the official capacity
described in subdivision ^ paragraph (c). clause (I) or (2), reasonably believed
that the conduct was in the best interests of the corporation, or in the case of
acts or omissions occurring in his official capacity described in subdivision ]^
paragraph (c). clause (3), reasonably believed that the conduct was not opposed
to the best interests of the corporation. If the person's acts or omissions
complained of in the proceeding relate to conduct as a director, officer, trustee,
employee, or agent of an employee benefit plan, the conduct is not considered
to be opposed to the best interests of the corporation if the person reasonably
believed that the conduct was in the best interests of the participants or
beneficiaries of the employee benefit plan.

(b) The termination of a proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent does not, of
itself, establish that the person did not meet the criteria set forth in this
subdivision.
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Subd. 3. ADVANCES. Subject to the provisions of subdivision 4, if a
person is made or threatened to be made a party to a proceeding, the person is
entitled, upon written request to the corporation, to payment or reimbursement
by_ the corporation of reasonable expenses, including attorneys' fees and
disbursements, incurred by the person in advance of the final disposition of the
proceeding, (a) upon receipt by the corporation of a written affirmation by the
person of a good faith belief that the criteria for indemnification set forth in
subdivision 2 has been satisfied and a written undertaking by the person to
repay all amounts so paid or reimbursed by the corporation, if it is ultimately
determined that the criteria for indemnification have not been satisfied, and (b)
after a determination that the facts then known to those making the determina-
tion would not preclude indemnification under this section. The written
undertaking required by clause (a) is an unlimited general obligation of the
person making it, but need not be secured and shall be accepted without
reference to financial ability to make the repayment.

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

REIMBURSEMENT TO WITNESSES. This section does
limit the ability of. a corporation to reimburse expenses,

including attorneys' fees and disbursements, incurred by a person in connection
with an appearance as a witness in a proceeding at a time when the person has
not been made or threatened to be made a party to a proceeding.

Subd. 6. DETERMINATION OF ELIGIBILITY. All determinations
whether indemnification of a person is required because trig criteria set forth in
subdivision 2 have been satisfied and whether a person is entitled to payment or
reimbursement of expenses in advance of the final disposition of a proceeding
as provided in subdivision 3 shall be made:

(a) By the board by a majority of a quorum. Directors who are at the
time parties to the proceeding shall not be counted for determining either a
majority or the presence of a quorum;

(b) |f a quorum under clause (a) cannot be obtained, by a majority of a
committee of the board, consisting solely of two or more directors not at the
time parties to the proceeding, duly designated to act in the matter by a
majority of the full board including directors who are parties;

(c) If a determination is not made under clause (a) or (b). by special
legal counsel, selected either by a majority of the board or a committee by vote
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pursuant to clause £aji or (b) or, if the requisite quorum of the full board cannot
be obtained and the committee cannot be established, by_ a majority of the full
board including directors who are parties;

(d) If a determination is not made under clauses (a) to (c), by the
shareholders, excluding the votes of shares held b^ parties to the proceeding;

91

(e) If an adverse determination is made under clauses (a) to (dj. or if no
determination is made under clauses (a) to (d^ within 60 days after the
termination of a proceeding or after a request for an advance of expenses, as
the case may be, bjr a court in this state, which may be the same court in which
the proceeding involving the person's liability took place, upon application of
the person and any notice the court requires.

Subd. 7^ INSURANCE. A corporation may purchase and maintain
insurance on behalf of a person who is or was a director, officer, employee, or
agent of the corporation, or who, while a director, officer, employee, or agent of
the corporation, is or was serving at the request of the corporation as a director,
officer, paring^ trustee, employee, or agent of another organization or employ-
ee benefit plan against any liability asserted against and incurred by_ the person
in or arising from that capacity, whether or not the corporation would have
been required to indemnify the person against the liability under the provisions
of this section.

Subd. 8.. DISCLOSURE. A corporation that indemnifies or advances
expenses to a person in accordance with this section in connection with a
proceeding b^ or on behalf of the corporation shall report the amount of the
indemnification or advance and to whom and on whose behalf it was paid to
the shareholders in an annual report covering the period when the indemnifica-
tion or advance wag paid or accrued under the accounting method of the
corporation.

Subd. 9. LIFE INSURANCE COMPANIES. A domestic life insur-
ance company having a separate account or accounts pursuant to section
61A.U may indemnify a person who is serving or has served as a member of
the managing committee of that separate account, and may purchase and
maintain insurance for that purpose, in accordance with this section.

Sec. 129. 'Minnesota Statutes 1980. Section 303.05, Subdivision t, is
amended to read:

Subdivision 1, CERTIFICATE OF AUTHORITY, WHEN NOT IS-
SUED. No certificate of authority shall be issued to a foreign corporation the
name of which would be prohibited to a corporation which might then be
formed under the provisions of sections 301.01 to 301.61, under the provisions
of sections j^ to 125, or under the Minnesota Nonprofit Corporation Act;
provided, that, if the name of such corporation does not end with the word
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"corporation," or the word "incorporated," or the abbreviation "Inc.," or does
not contain the word "company" or the abbreviation "Co." not immediately
preceded by the word "and" or the character "&," a certificate of authority
may be issued to it if it agrees in its application for a certificate of authority to
add at the end of its name the word "incorporated" or the abbreviation "Inc."
in transacting business within this state. The name of such corporation may
contain the word "cooperative" if it is a cooperative corporation generally
simitar to the kind which might then be organized under the laws of this state.
If such corporation is a corporation obtaining a certificate of authority pursu-
ant to the provisions of section 303.04, the name of such corporation may
contain the words "bank," "trust," "building and.loan," or "savings" and such
corporation shall not be required to add the word "incorporated" or the
abbreviation "Inc." to its corporate name.

Sec. 130. Minnesota Statutes 1980, Section 308.341, is amended to
read:

308.341 COOPERATIVE RURAL TELEPHONE COMPANIES, DIS-
SOLUTION.

Any cooperative rural telephone company organized under Revised
Statutes 1905, Chapter 58, or the general laws of Minnesota 1905, Chapters 276
and 313, may dissolve by voluntary proceedings as provided by Minnesota
Statutes, Sections 301.47 and 301.48, or sections 100 to 106, whenever a
resolution therefor, is adopted by a majority of the voting power of all
stockholders or shareholders at a meeting duly called for that purpose.

Sec. 131. 1316.24) SCOPE; CHAPTER NOT APPLICABLE.

Sections 316.01 to 316.23 do not apply to a corporation incorporated
under or governed by sections I to 125.

Sec. 132. Minnesota Statutes 1980, Section 319A.03, is amended to
read:

319A.03 FORMATION OF CORPORATION.

One or more natural professional persons may form a corporation
pursuant to chapters 304- ef sections 301.01 to 301.67. sections j^ to 125. or
chapter 317 for the purposes hereinafter set forth.

Sec. 133. Minnesota Statutes 1980, Section 319A.05, is amended to
read:

319A.05 APPLICABILITY OF CORPORATION ACTS.

A corporation incorporating under sections 319A.01 to 319A.22 and
chapters 304- er sections 301.01 to 301.67. sections 1 to 125. or chapter 317 shall
proceed in the manner specified in chapters 304 ef sections 301.01 to 301.67,
sections j^ to 125. or chapter 317. After incorporation a professional corpora-
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tion shall enjoy the powers and privileges and shall be subject to the duties and
liabilities of other corporations organized under chapters 304 &f sections 301.01
*£ 301-67, sections 1_ to 125, or chapter 317, except insofar as the same may be
limited or enlarged by sections 319A.01 to 319A.22. If any provision of
sections 319A.01 to 319A.22 conflicts with the provisions of chapters 304- of
sections 301.01 to 301.67, sections j to 125. or chapter 317, sections 319A.01 to
319A.22 takes take precedence.

Sec. 134. Minnesota Statutes 1980, Section 319A.12, Subdivision la, is
amended to read:

Subd. la. A professional corporation may at any time by amendment
to its articles of incorporation relinquish the powers and privileges conferred
upon it by this chapter and elect to be governed thereafter solely by the
provisions of either chapter 304- OF sections 301.01 to 301.67, sections | to 125.
or chapter 317. Notwithstanding any provision of this chapter, the representa-
tive of a deceased or incompetent shareholder of a professional corporation
shall have authority to vote the deceased or incompetent shareholder's shares
on the question of adopting such an amendment.

Sec. 135. Minnesota Statutes 1980, Section 319A.12, Subdivision 2, is
amended to read:

Subd. 2. If within 90 days following the date of death of a shareholder
or member of a professional corporation or the loss of his license to render
professional service all of the shares or membership owned by the deceased or
disqualified shareholder or member have not been transferred to and acquired
by the corporation or persons qualified to own the shares or membership, the
corporation shall thereafter be governed solely by the provisions of chapters 304-
ef sections 301.01 to 301.67, sections j_ to 125, or chapter 317 and shall not
enjoy any of the powers and privileges conferred by sections 319A.01 to
319A.22. When the corporation ceases to be authorized to render professional
service, its corporate name must be changed to comply with the corporate name
provision of chapters 304 a* sections 301.01 to 301.67, sections ± to 125, or
chapter 317, and any words, phrases or abbreviations contained therein to
comply with the provisions of sections 319A.01 to 319A.22 shall be eliminated.

Sec. 136. Minnesota Statutes 1980, Section 319A.20, is amended to
read:

319A.20 SUSPENSION OR REVOCATION.

The corporate charter of a professional corporation or the certificate of
authority of a foreign professional corporation may be suspended or revoked
pursuant to sections 301.57, 111, or 317.62 for the reasons enumerated therein
or for failure to comply with the provisions of sections 319A.01 to 319A.22 or
the rules and regulations of any board. A board through the attorney general
may institute such suspension or revocation proceedings.
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Sec. 137. Minnesota Statutes 1980, Section 333.055, Subdivision 4, is
amended to read:

Subd. 4. The secretary of state shall accept for filing all certificates and
renewals thereof which comply with the provisions of sections 333.001 to 333.06
and which are accompanied by the prescribed fees, notwithstanding the fact
that the assumed name disclosed therein may be the same as, or similar to, one
or more other assumed names already filed with the secretary of state. In the
event of duplication or similarity, the secretary of state shall, within 20 days
after the filing, notify in writing each person who has previously filed a
certificate for the assumed name or a similar assumed name, of the duplication
or similarity, including in the notice the name and last known address of the
person so filing. The secretary of state shall not accept for filing a certificate
that discloses an assumed name that is the same as, or deceptively similar to, a
corporate game in use or reserved in this state by another, unless there is filed
with the certificate a written consent, court decree of prior right, or affidavit of
non-user of the kind required by_ section 8, subdivision !• clause (d). The
secretary of state shall determine whether a name is ^deceptively similar" to
another name for purposes of this subdivision.

Sec, 138. Minnesota Statutes 1980, Section 333.19, Subdivision 1, is
amended to read:

Subdivision 1. A trademark or service mark by which the goods or
services of any applicant for registration may be distinguished from the goods
or services of others shall not be registered if it;

(1) consists of or comprises immoral, deceptive or scandalous matter; or

(2) consists of or comprises matter which may disparage or falsely
suggest a connection with persons, living or dead, institutions, beliefs, or
national symbols, or bring them into contempt, or disrepute; or

(3) consists of or comprises the flag or coat of arms or other insignia of
the United States, or of any state or municipality, or of any foreign nation, or

*any simulation thereof; or

(4) consists of or comprises the name, signature or portrait of any living
individual, except with his written consent; or

(5) consists of a mark which, (a) when applied to the goods or used to
identify the services of the applicant, is merely descriptive or deceptively
misdescriptive of them, or (b) when applied to the goods or used to identify the
services of the applicant is primarily geographically descriptive or deceptively
misdescriptive of them, or (c) is primarily merely a surname provided, however,
that nothing in this subsection (5) shall prevent the registration of a mark used
in this state by the applicant which has become distinctive of the applicant's
goods or services. The secretary of state may accept as evidence that the mark
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has become distinctive, as applied to the applicant's goods or used to identify
the services, proof of substantially exclusive and continuous use thereof as a
mark by the applicant in this state for the five years next preceding the date of
the filing of the application for registration; or

(6) consists of or comprises a mark which so resembles a mark registered
in this state or a corporate name in use or reserved in this state by another, or a
mark or trade name previously used in this state by another and not aban-
doned, as to be likely, when applied to the goods or used to identify the services
of the applicant, to cause confusion or mistake or to deceive.

Sec. 139. Minnesota Statutes 1980, Section 367.42, Subdivision 1, is
amended to read:

Subdivision 1. Notwithstanding any general or local law or charter to
the contrary, any deputy constable employed or elected on or after July I, 1979
by a political subdivision of the state of Minnesota shall have the following
powers and duties:

(a) To have the powers of arrest of a private person;

(b) To perform the duties of a constable prescribed by law relative to
election procedure;

(c) To perform the following duties at the direction of the county sheriff
or constable:

(i) Te conduct foreclosure sales en corporation sh&fes pursuant te
section 301.17*

(ii) Q To inspect communication wire and cable or records of such wire
and cable pursuant to section 325E.21;

(i*i) (ii) To conduct hotel lien sales pursuant to section 327.06; and

(iv) (iii) To conduct public auction sales of unclaimed property pursuant
to sections 345.04 and 345.05.

(d) To arrest any individual who, in the deputy constable's presence,
commits a violation of the intoxicating liquor act, chapter 340;

(e) To provide general administrative or clerical assistance to county
sheriffs, local police departments or constables; and

(0 To provide traffic or crowd control assistance to county sheriffs, local
police departments or constables.

Sec. 140. Minnesota Statutes 1980, Section 462.601, is amended to
read:
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462.601 MINNESOTA BUSINESS CORPORATION ACT APPLIES
IN PART.

The provisions of the Minnesota business corporation ae* sections 301.0|
to 301.<n and sections ^ to 125 shall apply to redevelopment companies, except
where those provisions are in conflict with the provisions of sections 462.415 to
462.7 H- In the event that any action with respect to which the holders of
income debentures shall have the right to vote is proposed to be taken, then
notice of any meeting at which such action is proposed to be taken shall be
given to those holders in the same manner(and)to the same extent as if they
were stockholders entitled to notice of and to vote at such meeting, and any
certificate filed pursuant to law in the department of state with respect to any
such action, whether taken with or without meeting, and any affidavit required
by law to be annexed to that certificate, shall contain the same statements or
recitals, and the certificate shall be subscribed and acknowledged, and the
affidavit shall be made in the same manner as if those holders were stockhold-
ers holding shares of an additional class of stock entitled to vote on that action,
or with respect to the proceedings provided for in the certificate.

Sec. 141. Minnesota Statutes 1980, Section 462.605, is amended to
read:

462.605 POWERS OF REDEVELOPMENT COMPANY.

Each redevelopment company shall have and may exercise such of the
powers conferred by the Minnesota business corporation act sections 301.01 to
301.61 and sections 1^ to 125 or, in cities of the first class, the Minnesota
uniform limited partnership act as shall be necessary in conducting the business
of a redevelopment company and consistent with the provisions of sections
462.415 to 462.711.

Sec. 142. REPEALER.

Minnesota Statutes 1980. Sections 300.082; 301.01; 301.02; 301.03;
301.04; 301.05; 301.06; 301.07; 301.071; 301.08; 301.09; 301.095; 301.10;
301.11; 301.12; 301.13; 301.14; 301.15; 301.16; 301.17; 301.18; 301.19;
301.20; 301.21; 301.22; 301.23; 301.24; 301.25; 301.26; 301.27; 301.28;
301.29; 301.30; 301.31; 301.32; 301.33; 301.34; 301.35; 301.36; 301.37;
301.371: 301.38; 301.39; 301.40; 301.41; 301.42; 301.421; 301.43; 301.44;
301.45; 301.46; 301.47; 301.48; 301.49; 301.50; 301.51; 301.511; 301.52;
301.53; 301.54; 301.55; 301.56; 301.57; 301.58; 301.59; 301.60; 301.61;
301.62; 301.63; 301.64; 301.65; 301.66; and 301.67 are repealed.

Sec. 143. APPROPRIATION.

The sum of $23,800 is appropriated from the general fund to the
secretary_ of state to carry out the additional duties imposed by this act as
indicated in this section, to be available for the fiscal year ending June 30 in the
years indicated.
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1981 1982 1983
$2.900 $11.100 $9,800

Additional approved complement - .5

Sec. 144. EFFECTIVE DATES.

Sections j_ to 121, 123, 124. 126. 129 to 138, 140. 141. and 143 are
effective July j, 1981. Sections 125. 127. 128, 139. and 142 are effective
January I, 1984. Section 122 is effective January 1, 1985.

Approved May 27, 1981

CHAPTER 271 — S.F.No. 136

An act relating to elections; changing compensation of certain election judges;
amending Minnesota Statutes 1980, Section 204A.23.

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

Section I. Minnesota Statutes 1980, Section 204A.23, is amended to
read:

204A.23 COMPENSATION.

The compensation for services performed under the Minnesota election
law shall be as follows:

(a) To presidential electors from funds appropriated to the secretary of
state for this purpose, $35 for each day's attendance at the capitol, and an
amount for each mile necessarily traveled in going to and returning from St.
Paul, equal to the amount allowed for state employees in accordance with
regulation under section 471.665, subdivision I;

(b) To persons, other than county, city or township employees during
their normal work day, appointed or designated by the county auditor to carry
ballots to or from the county auditor's office, a sum not less than the prevailing
Minnesota minimum wage for each hour necessarily spent and an amount for
each mile of necessary travel, equal to the amount allowed for state employees
in accordance with* regulation under section 471.665, subdivision 1;

(c) To members of county canvassing boards, a sum not less than the
prevailing Minnesota minimum wage for each hour necessarily spent and an
amount for each mile of necessary travel, equal to the amount allowed for state
employees pursuant to section 471.665, subdivision 1;

(d) The compensation for election judges in home rule charter and
statutory cities shall be fixed by the governing body of the city. The compen-
sation of election judges in unorganized territory shall be fixed by the county
board. The compensation for election judges in towns shall be fixed by the
town board. Election judges in towns and unorganized territory shall receive
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