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CHAPTER 300
GENERAL PROVISIONS

300.025 Organization, certificate. 300.49 Filing fees.
300.083 Indemnification.

300.025 ORGANIZATION, CERTIFICATE.

Any three or more persons may form a corporation for any of the purposes
specified in section 47.12 by complying with the conditions hereinafter prescribed;
provided, no corporation shall be formed under this section which might be
formed under the Minnesota business corporation act. They shall subscribe and
acknowledge a certificate specifying:

(1) The name, the general nature of its business, and the principal place of
transacting the same. The name shall distinguish it from all other corporations,
domestic or foreign, authorized to do business in this state, and shall contain the
word “company,” “corporation,” “bank,” “association,” or “incorporated”.

(2) The period of its duration, if limited.
(3) The names and places of residence of the incorporators.

(4) In what board its management shall be vested, the date of the annual
meeting at which it shall be elected, and the names and addresses of those
composing the board until the first election, a majority of whom shall always be
residents of this state.

(5) The amount of capital stock, if any, how the same is to be paid in, the
number of shares into which it is to be divided, and the par value of each share;
and, if there is to be more than one class, a description and the terms of issue of
each, and the method of voting thereon.

(6) The hlghest amount of indebtedness or hablllty to which the corporation
. shall at any time be subject.

It may contain any other lawful provision defining and regulating the powers
and business of the corporation, its officers, directors, trustees, members, and
stockholders provided that corporations subject to provisions of section 48.27 may
show their highest amount of indebtedness to be 30 times the amount of its capital
and actual surplus.

History: 1981 ¢ 220 s 17

300.083 INDEMNIFICATION.

Subdivision 1. 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 consummation 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 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
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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. (a) 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,
settiements, and reasonable expenses, including attorneys’ fees and disbursements,
incurred by the person in connection 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 1, paragraph (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 his official capacity described in subdivision 1, 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, convic-
tion, 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 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 determination would not preclude indemni-
fication under this section. The written undertaking required by clause (a) is an
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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 conditions 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.

Subd. 5. Reimbursement to witnesses. This section does not require, or 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 indemnifi-
cation of a person is required because the criteria set forth in subdivision 2 have
been satisfied and whether a person is entitled to payment or reimbursement of
expenses in advance of the final disposition of a proceeding as provided in
subdivision 3 shall be made:

(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) 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
pursuant to clause (a) or (b) or, if the requisite quorum of the full board cannot be
obtained and the committee cannot be established, by a majority of the full board
including directors who are parties; '

(d) If a determination is not made under clauses (a) to (c), by the sharehold-
ers, excluding the votes of shares held by parties to the proceeding; or

(¢) If an adverse determination is made under clauses (a) to (d), or if no
determination is made under clauses (a) to (d) within 60 days after the termination
of a 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 who is or was a director, officer, employee, or agent of the
corporation, or who, while a director, officer, employee, or agent of the corpora-
tion, is or was serving at the request of the corporation as a director, officer,
partner, trustee, employee, or agent of another organization or employee 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 by or
on behalf of the corporation shall report the amount of the indemnification or

Copyright © 1981 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.



MINNESOTA STATUTES 1981 SUPPLEMENT

1143 ) GENERAL PROVISIONS 300.49

advance and to whom and on whose behalf it was paid to the shareholders in an
annual report covering the period when the indemnification or advance was paid
or accrued under the accounting method of the corporation.

Subd. 9. Life insurance companies. A domestic life insurance company
having a separate account or accounts pursuant to section 61A.14 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.

History: 1981 ¢ 270 s 128

NOTE: This section is effective Janvary 1. 1984. See Laws 1981, Chapter 270. Section 144.

300.49 FILING FEES.

Subdivision 1. Paid to state treasurer. Domestic corporations shall pay to
the state treasurer the following fees:

(1) For filing articles of incorporation, $70 for the first $25,000 or fraction
thereof of the par value of its authorized shares, and $1.25 for each additional
$1,000 or fraction thereof;

(2) For filing an instrument extending or renewing corporate existence, $15;

(3) For filing any amendment of articles of incorporation increasing the
authorized number of shares, or the par value of shares previously authorized, or
both, $1.25 for each $1,000 or fraction thereof of such increase.

[For text of subds 2 and 3. see M.S.1980]
History: 1981 ¢ 356 s 341
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