
NONPROFIT CORPORATIONS 

CHAPTER 317A 

NONPROFIT CORPORATIONS 

1070 

317A.001 Citation. 
DEFINITIONS 

317A.0I1 Definitions. 
APPLICATION 

3I7A.021 Application and election. 
317A.022 Election by certain chapter 318 

associations. 
317A.031 Transition; continuation of legal 

acts. 
317A.04I Reservation of right. 
317A.051 Scope of chapter. 
317A.06I Foreign nonprofit corporations; 

sections applicable. 
INCORPORATION; ARTICLES 

317A.I0I Purposes. 
317A. 105 Incorporators. 
317A.IU Articles. 
317A. 113 Private foundations; provisions 

considered contained in articles. 
317A.115 Corporate name. 
317A. 117 Reserved name. 
317A. 121 Registered office; registered 

agent. 
317A. 123 Change of registered office or 

registered agent; change of name 
of registered agent. 

317A. 131 Amendment of articles. 
317A. 133 Procedure for amendment of 

articles. 
317A.139 Articles of amendment. 
317A. 141 Effect of amendment. 
317A. 151 Filing; effective date of articles. 
317A. 155 Presumption; certificate of 

incorporation. 
POWERS 

3I7A.161 Powers. 
317A.163 Corporate seal. 
317 A. 165 Effect of lack of power; ultra 

vires. 
ORGANIZATION; BYLAWS 

317A. 171 Organization. 
317A.18I Bylaws. 

BOARD 
317A.201 Board. 
317A.203 Number. 
3I7A.205 Qualifications; election. 
317A.207 Terms. 
3I7A.209 Acts not void or voidable. 
317A.211 Compensation. 
317A.213 Classification of directors. 
317A.215 Cumulative voting for directors. 
317A.221 Resignation. 
3I7A.223 Removal of directors. 
3I7A.225 Removal of appointed directors. 
317A.227 Vacancies. 
317A.23I Board meetings. 
317A.235 Quorum. 
317A.237 Act of the board. 
317A.239 Action without meeting. 
317A.241 Committees. 
317A.251 Standard of conduct. 
317A.255 Director conflicts of interest. 
317A.257 Unpaid directors; liability for 

damages. 
OFFICERS 

317A.301 Officers required. 
317A.305 Duties of required officers. 
3I7A.311 Other officers. 
317A.315 Multiple offices. 
3I7A.321 Officers considered elected. 
3I7A.331 Contract rights. 
317A.341 Resignation; removal; vacancies. 

317A.351 Delegation. 
317A.361 Standard of conduct. 

MEMBERS 
317A.401 Members. 
317A.403 Membership certificates. 
317A.405 Transfer of membership. 
317A.407 Liability of members. 
317A.409 Resignation. 
317A.411 Termination. 
317A.413 Purchase of memberships. 
317A.415 Delegates. 
317A.43I Annual meetings of voting 

members. 
317A.433 Special meetings of voting 

members. 
317A.434 Court-ordered meeting of voting 

members. 
317A.435 Notice requirements. 
317A.437 Record date; determining 

members entitled to notice and 
vote. 

317A.439 Members' list for meeting. 
317A.441 Right to vote. 
317A.443 Act of the members. 
317A.445 Unanimous action without a 

meeting. 
317A.447 Action by written ballot. 
317A.449 Action by electronic 

communication. 
317A.451 Quorum. 
317A.453 Proxies. 
317A.455 Corporation's acceptance of 

member act. 
317A.457 Voting agreements. 
317A.461 Books and records; financial 

statement. 
317A.467 Equitable remedies. 

LOANS; OBLIGATIONS 
317A.501 Loans; guarantees; suretyship. 
3I7A.505 Advances. 
317A.521 Indemnification. 

MERGER; CONSOLIDATION; 
TRANSFER 

317A.601 Merger, consolidation, or 
transfer. 

317A.611 Plan of merger or consolidation. 
317A.613 Plan approval. 
317A.615 Articles of merger or 

consolidation; certificate. 
3I7A.63I Abandonment. 
317A.641 Effective date of merger or 

consolidation; effect. 
317A.643 Continuance of corporate 

authority. 
317A.651 Merger or consolidation with 

foreign corporation. 
317A.661 Transfer of assets; when 

permitted. 
317A.671 Certain assets not to be diverted. 

DISSOLUTION 
317A.701 Methods of dissolution. 
317A.711 Voluntary dissolution by 

incorporators. 
317A.721 Voluntary dissolution by board 

and members with voting rights. 
317A.723 Filing notice of intent to 

dissolve; effect. 
317A.725 Procedure in dissolution. 
317A.727 Notice to creditors and 

claimants. 
317A.729 Claims in dissolution. 
317A.730 Statute of limitations. 

                           
MINNESOTA STATUTES 1994

Copyright © 1994 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



1071 NONPROFIT CORPORATIONS 317A.011 

317A.731 Revocation of dissolution 
proceedings. 

317A.733 Articles of dissolution; certificate 
of dissolution; effect. 

317A.735 Distribution of assets. 
317A.741 Supervised voluntary dissolution. 
317A.751 Judicial intervention; equitable 

remedies or dissolution. 
317A.753 Procedure in involuntary or 

supervised voluntary dissolution. 
317A.755 Qualifications of receivers; 

powers. 
317A.759 Filing claims in proceedings to 

dissolve. 
317A.763 Decree of dissolution. 
317A.765 Filing decree. 
317A.771 Deposit with state treasurer of 

amount due certain persons. 
317A.781 Claims barred; exceptions. 
317A.783 Right to sue or defend after 

dissolution. 
317A.791 Omitted assets. 

EXTENSION 
3I7A.801 Extension after duration expired. 
317A.805 Effect of extension. 

ATTORNEY GENERAL 
317A.811 Notice to attorney general; 

waiting period. 
317A.813 Remedial powers of attorney 

general. 
CORPORATE REGISTRATION 

317A.82I Initial corporate registration with 
secretary of state. 

317A.823 Annual corporate registration. 
317A.825 Acceptance of registration by 

secretary of state. 
317A.827 Administrative dissolution. 

ACTIONS AGAINST 
CORPORATIONS 

317A.901 Service of process on 
corporation. 

317A.903 State interested; proceedings. 
SPECIAL PROVISIONS 

317A.905 Chambers of commerce, boards 
of trade, exchanges. 

317A.907 Corporations to secure or 
maintain homes for dependent 
children. 

317A.909 Corporations for religious 
purposes. 

317A.001 CITATION. 
This chapter may be cited as the Minnesota nonprofit corporation act. 
History: 1989 c -304 s 1 

DEFINITIONS 

317A.011 DEFINITIONS. 
Subdivision 1. Scope. For purposes of. this chapter, the terms in this section have 

the meanings given them, unless the language or context clearly shows that a different 
meaning is intended. 

Subd. 2. Address. "Address" means mailing address, including a zip code, except 
that in the case of a registered office, address means the mailing address and the actual 
office location, which may not be a post office box. 

Subd. 3. Articles. "Articles" means, in the case of a corporation incorporated 
under or governed by this chapter, articles of incorporation, articles of amendment, a 
resolution of election to become governed by this chapter, a statement of change of reg
istered office, registered agent, or name of registered agent, articles of merger, articles 
of consolidation, articles of abandonment, and articles of dissolution. In the case of a 
foreign corporation, the term includes documents serving a similar function required 
to be filed with the secretary of state or other officer of the corporation's state of incor
poration. 

Subd. 4. Board of directors. "Board of directors" or "board" means the group of 
persons vested with the general management of the internal affairs of a corporation, 
regardless of how they are identified. 

Subd. 5. Bylaws. "Bylaws" means the code adopted for the regulation or manage
ment of the internal affairs of a corporation, regardless of how designated. 

Subd. 6. Corporation. "Corporation" means a corporation that is governed by this 
chapter. A corporation may not: 

(1) be formed for a purpose involving pecuniary gain to its members, other than 
to members that are nonprofit organizations or subdivisions, units, or agencies of the 
United States or a state or local government; and 

(2) pay dividends or other pecuniary remuneration, directly or indirectly, to its 
members, other than to members that are nonprofit organizations or subdivisions, 
units, or agencies of the United States or a state or local government. 

Subd. 7. Director. "Director" means a member of the board. 
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Subd. 8. Filed with the secretary of state. "Filed with the secretary of state" means 
that an original of a document meeting the requirements of this chapter, signed, and 
accompanied by a filing fee of $35, has been delivered to the secretary of state of this 
state. 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. 9. Foreign corporation. "Foreign corporation" means a corporation that is 
formed under laws other than the laws of this state. 

Subd. 10. Good faith. "Good faith" means honesty in fact in the conduct of an act 
or transaction. 

Subd. 11. Legal representative. "Legal representative" means a person empowered 
to act for another person, including, but not limited to, an agent, officer, partner, or 
associate of an organization; a trustee of a trust; a personal representative; a trustee in 
bankruptcy; or a receiver, guardian, custodian, or conservator. 

Subd. 12. Member. "Member" means a person with membership rights in a corpo
ration under its articles or bylaws, regardless of how the person is identified. 

Subd. 13. Members with voting rights. "Members with voting rights" or "voting 
members" means members or a class of members that has voting rights with respect 
to the purpose or matter involved. 

Subd. 14. Notice, (a) "Notice" is given by a member of a corporation to the corpo
ration or an officer of the corporation when in writing and mailed or delivered to the 
corporation or the officer at the registered office of the corporation. 

(b) Notice is given by the corporation to a director, officer, member, or other per
son: 

(1) when mailed to the person at an address designated by the person, at the last 
known address of the person or, in the case of a director, officer, or member, at the 
address of the person in the corporate records; 

(2) when communicated to the person orally; 
(3) when handed to the person; 
(4) when left at the office of the person with a clerk or other person in charge of 

the office, or if there is no one in charge, when left in a conspicuous place in the office; 
(5) if the person's office is closed or the person to be notified has no office, when 

left at the dwelling or usual place of abode of the person with a person of suitable age 
and discretion residing in the house; or 

(6) when the method is fair and reasonable when all the circumstances are consid
ered. 

(c) Notice by mail is given when deposited in the United States mail with suffi
cient postage. Notice is considered received when it is given. 

Subd. 15. Officer. "Officer" means a person elected, appointed, or otherwise des
ignated as an officer by the board or the members, and a person considered elected an 
officer under section 317A. 321. 

Subd. 16. Organization. "Organization" means a domestic or foreign business or 
nonprofit corporation, limited liability company, whether domestic or foreign, partner
ship, limited partnership, joint venture, association, trust, estate, enterprise, or other 
legal or commercial entity. 

Subd. 17. Registered office. "Registered office" means the place in this state des
ignated in the articles of a corporation as the registered office of the corporation. 

Subd. 18. Related organization. "Related organization" means an organization 
that controls, is controlled by, or is under common control with, another corporation. 
Control exists if an organization: 

(1) owns, directly or indirectly, at least 50 percent of the stock ownership or mem
bership interests of another organization; 

(2) has the right, directly or indirectly, to elect, appoint, or remove 50 percent or 
more of the voting members of the governing body of another organization; or 
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(3) has the power, directly or indirectly, to direct or cause the direction of the man
agement and policies of another organization, whether through the ownership of voting 
interests, by contract, or otherwise. 

Subd. 19. Signed, (a) "Signed" means that the signature of a person is written on 
a document, as provided in section 645.44, subdivision 14. A document required by 
this chapter to be filed with the secretary of state must be signed by a person authorized 
to do so by this chapter, the articles or bylaws, or a resolution approved by the affirma
tive vote of the required proportion or number of the directors, or the required propor
tion or number of members with voting rights, if any. 

(b) A signature on a document not required by this chapter to be filed with the sec
retary of state may be a facsimile affixed, engraved, printed, placed, stamped with indel
ible ink, or in any other manner reproduced on the document. 

Subd. 20. Written action. "Written action" means a written document signed by 
all of the persons required to take the action. The term also means the counterparts of 
a written document signed by any of the persons taking the action. A counterpart is the 
action of the persons signing it, and all the counterparts are one written action by all 
of the persons signing them. 

History: 1989 c 304 s 2; 1989 c 335 art 1 s 203; 1990 c 488 s 1; 1992 c 503 s 2; 1992 
c 517 art 1 s 19 

APPLICATION 

317A.021 APPLICATION AND ELECTION. 
Subdivision 1. Election by chapter 300, 309, or 315 corporations. A corporation 

incorporated under or governed by chapter 300, 309, or 315 that has not later become 
governed by Minnesota Statutes 1988, chapter 317, may elect to be governed by this 
chapter. 

Subd. 2. Election by corporations. On or after August 1, 1989, and before January 
1, 1991, a corporation incorporated under or governed by Minnesota Statutes 1988, 
chapter 317, may elect to become governed by this chapter. 

Subd. 3. Conforming articles of electing corporations. If the articles of an electing 
corporation include a provision prohibited by this chapter, omit a provision required 
by this chapter, or are inconsistent with this chapter, the electing corporation shall 
amend its articles to conform to the requirements of this chapter. The appropriate pro
visions of the corporation's articles or bylaws or the law by which it was governed 
before the effective date of the election made under this section control the manner of 
adoption of the amendment. 

Subd. 4. Method of election. An election by a corporation to become governed by 
this chapter must be made by resolution approved by the affirmative vote of the mem
bers with voting rights of the same proportion that is required for amendment of the 
articles of the corporation before the election. If there are no members with voting 
rights, the corporation must elect to be governed by this chapter by a resolution adopted 
by a majority vote of the directors entitled to vote at a meeting of the board, with proper 
notice given. The notice must include a statement that a purpose of the meeting is to 
consider an election to become governed by this chapter. The resolution, articles of 
amendment, if required, and a certified copy of corporate documents previously filed 
with the county recorder that would be filed with the secretary of state under this chap
ter, must be filed with the secretary of state and are effective upon filing. If an amend
ment of the articles is not required, the resolution must state that the articles of the 
corporation conform to the requirements of this chapter. 

Subd. S. Effect of election upon bylaws. Upon filing an election under subdivision 
4, provisions of the bylaws that are consistent with this chapter remain or become effec
tive and provisions of the bylaws that are inconsistent with this chapter are not effec
tive. 

Subd. 6. Choice of incorporation until January 1, 1990. From August 1, 1989, to 
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December 31,1990, a corporation may be incorporated under this chapter or under 
Minnesota Statutes 1988, chapter 317. 

Subd. 7. Nonelecting nonprofit corporations subject to this chapter as of January 
1,1991. (a) A corporation in existence on January 1, 1991, that is within the scope of 
this chapter and incorporated under another statute of this state, other than a corpora
tion incorporated under chapter 300, 309, or 315 that has not later become governed 
by Minnesota Statutes 1988, chapter 317, is governed by this chapter as of January 1, 
1991, as though the corporation had been incorporated under this chapter. The provi
sions of the articles and bylaws of the corporation that may be included in the articles 
or bylaws under this chapter remain in effect. The provisions of the articles and bylaws 
of the corporation that are inconsistent with this chapter are not effective as of January 
1, 1991. Provisions required by this chapter to be contained in the articles that do not 
appear in the articles are read into them as a matter of law. 

(b) On and after January 1, 1991, a corporation that elected to reject Laws 1951, 
chapter 550, sections 1 to 25, that does not elect to be governed by this entire chapter 
is governed by sections 317A. 131 to 317A.151; 317A.461; and 317A.601 to 317A.791. 

Subd. 8. Incorporation after January 1,1991. On and after January 1, 1991, a cor
poration that is within the scope of this chapter may be incorporated only under this 
chapter. 

Subd. 9. Applicability of other laws, (a) Except as provided in paragraphs (b) and 
(c), chapters 300, 316, 317A, and 556 do not apply to corporations. 

(b) Sections 300.60, 300.61, and 300.63 apply to corporations. 
(c) This subdivision does not affect the applicability of chapter 300 to a corpora

tion that elected to reject Laws 1951, chapter 500, sections 1 to 25. 

History: 1989 c 304 s 3,137; 1990 c 488 s 2-5; 1991 c 199 art 1 s 70 

317A.022 ELECTION BY CERTAIN CHAPTER 318 ASSOCIATIONS. 
Subdivision 1. General. An association described in section 318.02, subdivision 5, 

may elect to cease to be an association subject to and governed by chapter 318 and to 
become subject to and governed by this chapter in the same manner and to the extent 
provided in this chapter as though it were a nonprofit corporation by complying with 
this section. 

Subd. 2. Amended title and other conforming amendments. The declaration of 
trust, as defined in section 318.02, subdivision 1, of the association must be amended 
to identify it as the "articles of an association electing to be treated as a nonprofit corpo
ration." All references in this chapter to "articles" or "articles of incorporation" include 
the declaration of trust of an electing association. If the declaration of trust includes 
a provision prohibited by this chapter for inclusion in articles of incorporation, omits 
a provision required by this chapter to be included in articles of incorporation, or is 
inconsistent with this chapter, the electing association shall amend its declaration of 
trust to conform to the requirements of this chapter. The appropriate provisions of the 
association's declaration of trust or bylaws or chapter 318 control the manner of adop
tion of the amendments required by this subdivision. 

Subd. 3. Method of election. An election by an association under subdivision 2 
must be made by resolution approved by the affirmative vote of the trustees of the asso
ciation and by the affirmative vote of the members or other persons with voting rights 
in the association. The affirmative vote of both the trustees of the association and of 
the members or other persons with voting rights, if any, in the association must be of 
the same proportion that is required for an amendment of the declaration of trust of 
the association before the election, in each case upon proper notice that a purpose of 
the meeting is to consider an election by the association to cease to be an association 
subject to and governed by chapter 318 and to become and be a nonprofit corporation 
subject to and governed by this chapter. The resolution and the articles of the amend
ment of the declaration of trust must be filed with the secretary of state and are effective 
upon filing, or a later date as may be set forth in the filed resolution. Upon the effective 
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date, without any other action or filing by or on behalf of the association, the associa
tion automatically is subject to this chapter in the same manner and to the same extent 
as though it had been formed as a nonprofit corporation pursuant to this chapter. Upon 
the effective date of the election, the association is not considered to be a new entity, 
but is considered to be a continuation of the same entity. 

Subd. 4. Effects of election. Upon the effective date of an association's election 
under subdivision 3, and consistent with the continuation of the association under this 
chapter: 

(1) the organization has the rights, privileges, immunities, powers, and is subject 
to the duties and liabilities, of a corporation formed under this chapter; 

(2) all real or personal property, debts, including debts arising from a subscription 
for membership and interests belonging to the association, continue to be the real and 
personal property, and debts of the organization without further action; 

(3) an interest in real estate possessed by the association does not revert to the 
grantor, or otherwise, nor is it in any way impaired by reason of the election, and the 
personal property of the association does not revert by reason of the election; 

(4) except where the will or other instrument provides otherwise, a devise, 
bequest, gift, or grant contained in a will or other instrument, in a trust or otherwise, 
made before or after the election has become effective, to or for the association, inures 
to the organization; 

(5) the debts, liabilities, and obligations of the association continue to be the debts, 
liabilities, and obligations of the organization, just as if the debts, liabilities, and obliga
tions had been incurred or contracted by the organization after the election; 

(6) existing claims or a pending action or proceeding by or against the association 
may be prosecuted to judgment as though the election had not been affected; 

(7) the liabilities of the trustees, members, officers, directors, or similar groups or 
persons, however denominated, of the association, are not affected by the election; 

(8) the rights of creditors or liens upon the property of the association are not 
impaired by the election; 

(9) an electing association may merge with one or more nonprofit corporations in 
accordance with the applicable provisions of this chapter, and either the association or 
a nonprofit corporation may be the surviving entity in the merger; and 

(10) the provisions of the bylaws of the association that are consistent with this 
chapter remain or become effective and provisions of the bylaws that are inconsistent 
with this chapter are not effective. 

History: 1994 c 625 art 8 s 66 

317A.031 TRANSITION; CONTINUATION OF LEGAL ACTS. 
The continuation or completion of an act by a corporation that is not incorporated 

under, but has become governed by, this chapter, and the continuation or performance 
of an executed or wholly or partially executory contract, conveyance, or transfer to or 
by the corporation, is valid if otherwise lawful before the corporation became governed 
by this chapter. The act may be continued, completed, enforced, or ended as required 
or permitted by a statute applicable before the date on which the corporation became 
governed by this chapter. 

History: 1989 c 304 s 4 

317A.041 RESERVATION OF RIGHT. 
The state reserves the right to amend or repeal this chapter. A corporation gov

erned by this chapter is subject to this reserved right. 

History: 1989 c 304 s 5 
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317A.051 SCOPE OF CHAPTER. 
Subdivision 1. General. This chapter does not apply to cooperative associations, 

public cemetery corporations and associations, and private cemeteries. 
Subd. 2. Religious corporations. This chapter does not apply to a religious corpora

tion authorized by chapter 315 unless it is formed under this chapter or elects to be gov
erned by this chapter as provided in section 317A.021. Regardless of whether it is 
formed or elects to be governed by this chapter, a religious corporation may elect to 
be governed by sections 317A.601 to 317A.671 without electing to come under the 
entire chapter. If a religious corporation elects to be governed by sections 317A.601 to 
317A.671, it shall file its documents with the county recorder of the county where its 
registered office is located instead of the secretary of state. 

History: 1989 c 304 s 6 

317A.061 FOREIGN NONPROFIT CORPORATIONS; SECTIONS APPLICA
BLE. 

Subdivision 1. General. Except for this section and section 317A.651 concerning 
merger or consolidation, this chapter does not apply to foreign nonprofit corporations. 

Subd. 2. Sections applicable, (a) Except as provided in paragraph (b), a foreign 
nonprofit corporation is subject to chapter 303. Unless it complies with chapter 303, 
a foreign corporation may not transact business in this state. 

(b) Sections 303.02, subdivision 2; 303.07; 303.14; 303.16; subdivision 2, clauses 
(6) and (7); and 303.22 do not apply to foreign nonprofit corporations. 

History: 1989 c 304 s 7 

INCORPORATION; ARTICLES 

317A.101 PURPOSES. 
A corporation may be incorporated under this chapter for any lawful purpose, 

unless another statute requires incorporation for a purpose under a different law. 
Unless otherwise limited in its articles, a corporation has a general purpose of engaging 
in any lawful activity. A corporation engaging in conduct that is regulated by another 
statute is subject to the limitations of the other statute. 

History: 1989 c 304 s 8 

317A.105 INCORPORATORS. 
One or more adult natural persons may act as incorporators of a corporation by 

filing articles of incorporation for the corporation with the secretary of state. 

History: 1989 c 304 s 9 

317A.111 ARTICLES. 
Subdivision 1. Required provisions. The articles of incorporation must contain: 
(1) the name of the corporation; 
(2) the address of the registered office of the corporation and the name of its regis

tered agent, if any, at that address; 
(3) the name and address of each incorporator; and 
(4) a statement that the corporation is organized under this chapter. 
Subd. 2. Statutory provisions that may be modified only in articles. The following 

provisions govern a corporation unless modified in the articles: 
(1) a corporation has a general purpose of engaging in any lawful activity (section 

317A.101); 
(2) the power to initially adopt, amend, or repeal the bylaws is vested in the board 

(section 317A. 181); 
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(3) cumulative voting for directors is prohibited (section 317A.215); 
(4) a written action by the board taken without a meeting must be signed by all 

directors (section 317A.239); and 
(5) members are of one class (section 317A.401). 
Subd. 3. Statutory provisions that may be modified in articles or bylaws. The follow

ing provisions govern a corporation unless modified in the articles or bylaws: 
(1) a certain method must be used for amending the articles (section 317A.133); 
(2) a corporation has perpetual duration and certain powers (section 317A.161); 
(3) certain procedures apply to the adoption, amendment, or repeal of bylaws by 

the members (section 317A. 181); 
(4) a director holds office until expiration of the director's term and election of a 

successor (section 317A.207); 
(5) the term of a director filling a vacancy expires at the end of the term the direc

tor is filling (section 317A.207); 
(6) the compensation of directors is fixed by the board (section 317A.211); 
(7) a certain method must be used for removal of directors (section 317A.223); 
(8) a certain method must be used for filling board vacancies (section 317A.227); 
(9) board meetings must be held at least once per year and if the board fails to 

select a place for a board meeting, it must be held at the registered office (section 
317A.231); 

(10) a director may call a board meeting, and the notice of the meeting need not 
state the purpose of the meeting (section 317A.231); 

(11) a majority of the board is a quorum (section 317A.235); 
(12) the affirmative vote of the majority of directors present is required for board 

action (section 317A.237); 
(13) a committee consists of one or more persons, who need not be directors, 

appointed by the board (section 317A.241); 
(14) the president and treasurer have certain duties, until the board determines 

otherwise (section 317A.305); 
(15) a certain method must be used for removal of officers (section 317A.341); 
(16) officers may delegate some or all of their duties and powers, if not prohibited 

by the board from doing so (section 317A.351); 
(17) a corporation does not have members (section 317A.401); 
(18) the board may determine the consideration required to admit members (sec

tion 317A.401); 
(19) all members are entitled to vote and have equal rights and preferences in mat

ters (section 317A.401); 
(20) memberships may not be transferred (section 317A.405); 
(21) a corporation with voting members must hold a regular meeting of voting 

members annually (section 317A.431); 
(22) if a specific minimum notice period has not been fixed by law, at least five 

days' notice is required for a meeting of members (section 317A.435); 
(23) the board may fix a date up to 60 days before the date of a members meeting 

as the date for determination of the members entitled to notice of and entitled to vote 
at the meeting (section 317A.437); 

(24) each member has one vote (section 317A.441); 
(25) the affirmative vote of the majority of members with voting rights present and 

entitled to vote is required for action of the members, unless this chapter or the articles 
or bylaws require a greater vote or voting by class (section 317A.443); 

(26) members may take action at a meeting by voice or ballot, by unanimous 
action without a meeting, by mailed ballot, or by electronic communication (section 
317A.443); 
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(27) the number of members required for a quorum is ten percent of the members 
entitled to vote (section 317A.451); 

(28) certain procedures govern acceptance of member acts (section 317A.455); 
and 

(29) indemnification of certain persons is required (section 317A.521). 
Subd. 4. Optional provisions; specific subjects. The following provisions relating 

to the management or regulation of the affairs of a corporation may be included in the 
articles or, except for naming members of the first board, in the bylaws: 

(1) the first board of directors may be named in the articles (section 317A.171); 
(2) additional qualifications for directors may be imposed (section 317A.205); 
(3) terms of directors may be staggered (section 317A.207); 
(4) the day or date, time, and place of board meetings may be fixed (section 

317A.231); 
(5) in addition to the president, authority to sign and deliver certain documents 

may be delegated to an officer or agent of the corporation (section 317A.305); 
(6) additional officers may be designated (section 317A.311); 
(7) additional powers, rights, duties, and responsibilities may be given to officers 

(section 317A.311); 
(8) a method for filling vacant offices may be specified (section 317A.341); 
(9) membership criteria and procedures for admission may be established (section 

317A.401); 
(10) membership terms may be fixed (section 317A.401); 
(11) a corporation may levy dues, assessments, or fees on members (section 

317A.407); 
(12) a corporation may buy memberships (section 317A.413); 
(13) a corporation may have delegates with some or all the authority of members 

(section 317A.415); 
(14) the day or date, time, and place of regular member meetings or the place of 

special meetings may be fixed (section 317A.431); 
(15) certain persons may be authorized to call special meetings of members (sec

tion 317A.433); 
(16) notices of special member meetings may be required to contain certain infor

mation (section 317A.433); 
(17) a larger than majority vote may be required for member action (section 

317A.443); 
(18) members may vote by proxy (section 317A.453); and 
(19) members may enter into voting agreements (section 317A.457). 
Subd. 5. Optional provisions; generally. The articles may contain other provisions 

consistent with law relating to the management or regulation of the affairs of the corpo
ration. 

Subd. 6. Powers need not be stated. It is not necessary to state the corporate powers 
granted by this chapter in the articles. 

Subd. 7. Substantive law controls. If there is a conflict between subdivision 2, 3, 
or 4 and another section of this chapter, the other section controls. 

History: 7959 c 304 s 10; 1990 c 488 s 6,7; 1992 c 503 s 3 

317A.113 PRIVATE FOUNDATIONS; PROVISIONS CONSIDERED CON
TAINED IN ARTICLES. 

Subdivision 1. Provisions required. The articles of incorporation of a corporation 
that is a private foundation as defined in section 509(a) of the Internal Revenue Code 
of 1986 and an instrument governing the use, retention, or disposition by the corpora
tion of its income or property must contain the provisions contained in this section. 
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If the articles and instrument do not contain these provisions, they are considered to 
have incorporated the language in clauses (1) to (5) with the same effect as though the 
language was set forth verbatim. Except as provided in subdivision 2, these provisions 
govern the corporation as to the use, retention, and disposition of its income and prop
erty regardless of provisions of the articles or instrument or other law of this state to 
the contrary: 

(1) the corporation shall distribute for each of its taxable years amounts at least 
sufficient to avoid liability for the tax imposed by section 4942(a) of the Internal Reve
nue Code of 1986; 

(2) the corporation may not engage in an act of "self-dealing" as denned in section 
4941(d) of the Internal Revenue Code of 1986 that would give rise to liability for the 
tax imposed by section 4941(a) of the Internal Revenue Code of 1986; 

(3) the corporation may not retain "excess business holdings" as denned in section 
4943(c) of the Internal Revenue Code of 1986 that would give rise to liability for the 
tax imposed by section 4943(a) of the Internal Revenue Code of 1986; 

(4) the corporation may not make investments that would jeopardize the carrying 
out of the exempt purposes of the corporation, within the meaning of section 4944 of 
the Internal Revenue Code of 1986, so as to give rise to liability for the tax imposed 
by section 4944(a) of the Internal Revenue Code of 1986; and 

(5) the corporation may not make a "taxable expenditure" as denned in section 
4945(d) of the Internal Revenue Code of 1986 that would give rise to liability for the 
tax imposed by section 4945(a) of the Internal Revenue Code of 1986. 

Subd. 2. Exception. Subdivision 1 does not apply to a corporation if a court of 
competent jurisdiction determines that the application would be contrary to the terms 
of an instrument described in subdivision 1 and that the instrument may not properly 
be changed to conform to subdivision 1. 

Subd. 3. Future references. A reference in subdivision 1 to a particular section of 
the Internal Revenue Code of 1986 includes the corresponding provision of a future 
United States Internal Revenue law. 

Subd. 4. Application. This section applies to all corporations that could be gov
erned by this chapter, notwithstanding sections 317A.021 and 317A.051. 

Subd. 5. Rights reserved. This section does not impair the rights and powers of the 
attorney general or the courts of this state with respect to a corporation. 

History: 1989 c 304 s 11 

317A.115 CORPORATE NAME. 
Subdivision 1. Requirements, (a) The corporate name must be in the English lan

guage or in another language expressed in English letters or characters. 
(b) A corporate name may not contain a word or phrase that shows or implies that 

it may not be incorporated under this chapter. 
(c) A corporate name need not contain the word "corporation," "incorporated," 

"company," or "limited," or an abbreviation of one of these words. 
Subd. 2. Name must be distinguishable, (a) A corporate name must be distinguish

able upon the records in the office of the secretary of state from the name of a domestic 
corporation or limited partnership, a foreign corporation or limited partnership autho
rized or registered to do business in this state, whether profit or nonprofit, a limited lia
bility company, whether domestic or foreign, or a name the right to which is, at the time 
of incorporation, reserved, registered, or provided for in section 317A. 117, 302A. 117, 
322A.03, 322B.125, or sections 333.001 to 333.54, unless one of the following is filed 
with the articles: 

(1) the written consent of the organization having the name that is not distinguish
able; 

(2) a certified copy of a final decree of a court in this state establishing the prior 
right of the applicant to use its corporate name in this state; or 
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(3) an affidavit of nonuse of the kind required by section 302A.115, subdivision 
1, paragraph (d), clause (3). 

(b) The secretary of state shall determine whether a name is distinguishable from 
another name for purposes of this section and section 317A. 117. 

(c) This subdivision does not affect the right of a corporation existing on January 
1, 1991, or a foreign corporation authorized to do business in this state on that date, 
to use its corporate name. 

Subd. 3. Other laws affecting use of names. This section and sections 317 A. 117 and 
317A.823, subdivision 2, do not abrogate or limit the law of unfair competition or 
unfair practices, sections 333.001 to 333.54, the laws of the United States with respect 
to the right to acquire and protect copyrights, trade names, trademarks, service names, 
service marks, or other rights to the exclusive use of names or symbols, nor derogate 
the common law or the principles of equity. 

Subd. 4. Use of name by successor corporation. A corporation that is merged with 
another domestic or foreign corporation, 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 corpo
ration was incorporated under the laws of, or is authorized to transact business in, this 
state. 

Subd. 5. Effect of wrongful use; injunction. The use of a name by a corporation in 
violation of this section does not affect or impair its corporate existence, but a court 
in this state may, upon application of the state or of an interested or affected person, 
enjoin the corporation from doing business under a name assumed in violation of this 
section, although its articles may have been filed with the secretary of state and a certifi
cate of incorporation issued. 

Subd. 6. Contest of registration of name. A person doing business in this state may 
contest the subsequent registration of a name with the office of the secretary of state 
as provided in section 5.22. 

History: 7959 c 292 s 12,13; 1989 c 304 s 12; 1990 c 488 s 8; 1992 c 517 art 1 s 20 

317A.117 RESERVED NAME. 
Subdivision 1. Who may reserve. A corporate name permitted by section 317A. 115 

may be reserved in the records of the secretary of state by: 
(1) a person doing business in this state under that name; 
(2) a person intending to incorporate under this chapter; 
(3) a domestic corporation intending to change its name; 
(4) a foreign corporation intending to make application for a certificate of author

ity to transact business in this state; 
(5) a foreign corporation authorized to transact business in this state and intend

ing to change its name; 
(6) a person intending to incorporate a foreign corporation and intending to have 

the foreign corporation make application for a certificate of authority to transact busi
ness in this state; or 

(7) a foreign corporation doing business under that name or a name deceptively 
similar to that name in a state other than this state and not described in clauses (4) to 
(6). 

Subd. 2. Method of reservation. The reservation must be made by filing with the 
secretary of state a request that the name be reserved. If the name is available for reser
vation by the applicant, the secretary of state shall reserve the name for the applicant 
for 12 months. The reservation may be renewed for successive 12-month periods. 

Subd. 3. Transfer of reservation. The right to a corporate name reserved under this 
section may be transferred to another person by or on behalf of the applicant for whom 
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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. 

History: 1989 c 292 s 14; 1989 c 304 s 13. 

317A.121 REGISTERED OFFICE; REGISTERED AGENT. 
Subdivision 1. Registered office. A corporation shall continuously maintain a regis

tered office in this state. A registered office need not be the same as the principal place 
of business 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 authorized to transact business in this state. The 
registered agent must maintain an office that is identical with the registered office. 

History: 1989 c 304 s 14 

317A.123 CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT; 
CHANGE OF NAME OF REGISTERED AGENT. 

Subdivision 1. Statement. A corporation may change its registered office, designate 
or change its registered agent, or state a change in the name of its registered agent, by 
filing with the secretary of state a statement containing: 

(1) the name of the corporation; 
(2) if the address of its registered office is to be changed, the new address of its reg

istered office; 
(3) if its registered agent is to be designated or changed, the name of its new regis

tered agent; 
(4) if the name of its registered agent is to be changed, the name of its registered 

agent as changed; 
(5) a statement that the address of its registered office and the address of the office 

of its registered agent, as changed, will be identical; and 
(6) a statement that the change of registered office or registered agent was autho

rized by resolution approved by the board. 
Subd. 2. Resignation of agent. A registered agent of a corporation may resign by 

filing with the secretary of state a signed written notice of resignation, including a state
ment that a signed copy of the notice has been given to the corporation at its registered 
office. The appointment of the agent ends 30 days after the notice is filed with the secre
tary of state. 

Subd. 3. Change of address or name of agent. If the address or name of a registered 
agent changes, the agent shall change the address of the registered office or the name 
of the registered agent of a corporation represented by that agent by filing with the secre
tary of state the statement required in subdivision 1, except that it need be signed only 
by the registered agent, need not be responsive to subdivision 1, clause (3) or (6), and 
must state that a copy of the statement has been mailed to the corporation. 

History: 1989 c 304 s 15 

317A.131 AMENDMENT OF ARTICLES. 
The articles of a corporation may be amended to include or modify a provision that 

is required or permitted to appear in the articles or to omit a provision not required 
to be included in the articles. When articles are amended to restate them, the name and 
address of each incorporator may be omitted. Unless otherwise provided in this chap
ter, the articles may be amended or modified only under sections 317A.133 and 
317A.139. 

History: 7959 c 304 s 16 
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317A.133 PROCEDURE FOR AMENDMENT OF ARTICLES. 
Subdivision 1. Approval by incorporators or board. A majority of incorporators may 

amend the articles by written action if no directors are named in the original articles, 
if no directors have been elected, and if there are no members with voting rights. A 
majority of directors may amend the articles if there are no members with voting rights, 
if members with voting rights have authorized the board to amend the articles under 
subdivision 3, or if the amendment merely restates the existing articles, as amended. 
Notice of the meeting and of the proposed amendment must be given to the board. An 
amendment restating the existing articles may, but need not, be submitted to and 
approved by the members as provided in subdivision 2. 

Subd. 2. Approval by board and members with voting rights. Amendments to the 
articles must be approved by a majority of the directors and by the members with vot
ing rights. If an amendment is initiated by the directors, proper notice of the proposed 
amendment must precede a member meeting at which the amendment will be consid
ered and must include the substance of the proposed amendment. If an amendment is 
proposed and approved by the members, the members may demand a special board 
meeting within 60 days for consideration of the proposed amendment if a regular board 
meeting would not occur within 60 days. 

Subd. 3. Approval by board where members have voting rights, (a) The members 
with voting rights may authorize the board of directors, subject to paragraph (c), to 
exercise from time to time the power of amendment of the articles without member 
approval. 

(b) When the members have authorized the board of directors to amend the arti
cles, the board of directors, by a majority vote, unless the articles, bylaws, or the mem
bers' resolution authorizing the board action require a greater vote, may amend the 
articles at a meeting of the board. Notice of the meeting and of the proposed amend
ment must be given to the board. 

(c) The members with voting rights voting at a meeting duly called for the purpose, 
may prospectively revoke the authority of the board to exercise the power of the mem
bers to amend the articles. 

Subd. 4. Restriction of approval methods. Articles or bylaws may require greater 
than majority approval by the board or approval by greater than a majority of a quorum 
of the voting members for an action under this section and may limit or prohibit the 
use of mail ballots by voting members. 

Subd. 5. Approval of class. The articles or bylaws may provide that an amendment 
also must be approved by the members of a class. 

History: 1989 c 304 s 17; 1990 c 488 s 9-12 

317A.139 ARTICLES OF AMENDMENT. 
When an amendment has been adopted, articles of amendment must be prepared 

that contain: 
(1) the name of the corporation; 
(2) the amendment adopted; 
(3) with respect to an amendment restating the articles, a statement that the 

amendment correctly sets forth without change the corresponding provisions of the 
articles as previously amended, if the amendment was approved only by the board; and 

(4) a statement that the amendment has been adopted under this chapter. 

History: 7959 c 304 s 18 

317A.141 EFFECT OF AMENDMENT. 
Subdivision 1. Effect on cause of action. An amendment does not affect an existing 

cause of action in favor of or against the corporation, a pending suit to which the corpo
ration is a party, nor the existing rights of persons other than members. 

Subd. 2. Effect of change of name. If the corporate name is changed by the amend-
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ment, a suit brought by or against the corporation under its former name does not abate 
for that reason. 

Subd. 3. Effect of amendments restating articles. When effective under section 
317A. 151, an amendment restating the articles in their entirety supersedes the original 
articles and amendments to the original articles. 

History: 1989 c 304 s 19 

317A.151 FILING; EFFECTIVE DATE OF ARTICLES. 
Subdivision 1. Filing required. Articles of incorporation and articles of amendment 

must be filed with the secretary of state. 
Subd. 2. Effective date. Articles of incorporation are effective and corporate exis

tence begins when the articles of incorporation are filed with the secretary of state 
accompanied by a payment of $70, which includes a $35 incorporation fee in addition 
to the $35 filing fee required by section 317A.011, subdivision 8. Articles of amend
ment are effective when filed with the secretary of state or at another time within 31 
days after filing if the articles of amendment so provide. 

History: 1989 c 304 s 20; 1989 c 335 art 1 s 204 

317A.155 PRESUMPTION; CERTIFICATE OF INCORPORATION. 
When the articles of incorporation have been filed with the secretary of state and 

the required fee has been paid to the secretary of state, it is presumed that conditions 
precedent required to be performed by the incorporators have been complied with and 
that the corporation has been incorporated, and the secretary of state shall issue a certif
icate of incorporation to the corporation. This presumption does not apply against this 
state in a proceeding to cancel or revoke the certificate of incorporation or to compel 
the involuntary dissolution of the corporation. 

History: 1989 c 304 s 21 

POWERS 

317A.161 POWERS. 
Subdivision 1. Generally; limitations. A corporation has the powers in this section, 

subject to limitations provided in applicable federal or state law or in its articles or 
bylaws. 

Subd. 2. Duration. A corporation has perpetual duration. 
Subd. 3. Legal capacity. A corporation may sue and be sued, and participate in a 

legal, administrative, or arbitration proceeding, in its corporate name. 
Subd. 4. Property ownership. A corporation may buy, lease, acquire, own, hold, 

improve, use, and deal in and with, real or personal property, or an interest in property, 
wherever located. 

Subd. 5. Property disposition. A corporation may sell, convey, mortgage, create a 
security interest in, lease, exchange, transfer, or dispose of all or a part of its real or per
sonal property, or an interest in property, wherever located. 

Subd. 6. Trading in securities; obligations. A corporation may buy, subscribe for, 
acquire, own, hold, vote, use, employ, sell, exchange, mortgage, lend, create a security 
interest in, dispose of, use, and deal in and with, securities or other interests in, or obli
gations of, a person or direct or indirect obligations of a domestic or foreign govern
ment or instrumentality. 

Subd. 7. Contracts; mortgages. A corporation may make contracts and incur liabil
ities, borrow money, issue its securities, and secure its obligations by mortgage of or 
creation of a security interest in 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 
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personal property, whether or not of a kind sold or otherwise dealt in by the corpora
tion, as security for the payment of money loaned, advanced, or invested. 

Subd. 10. Location. A corporation may conduct its business, carry on its opera
tions, have offices, and exercise the powers granted by this chapter anywhere in the uni
verse. 

Subd. 11. Donations. A corporation may make donations for religious, scientific, 
educational, or charitable purposes, and for other purposes consistent with law, that 
further the corporate interest. 

Subd. 12. Pensions; benefits. A corporation may pay pensions, retirement allow
ances, and compensation for past services and establish employee or incentive benefit 
plans, trusts, and provisions for the benefit of its officers, directors, employees, and 
agents and their families, dependents, and beneficiaries. It may indemnify and buy 
insurance for a fiduciary of an employee benefit and incentive plan, trust, or provision. 

Subd. 13. Participations, (a) A corporation may participate in the promotion, 
organization, management, and operation of ah organization or in a transaction, under
taking, or arrangement that the participating corporation would have power to conduct 
by itself, whether or not the participation involves sharing or delegation of control. 

(b) A corporation may participate with others in a corporation, partnership, lim
ited partnership, joint venture, trust, or other association of any kind that the partici
pating corporation would have power to conduct by itself, whether or not the 
participation involves sharing or delegation of control. 

Subd. 14. Insurance. A corporation may provide for its benefit life insurance and 
other insurance with respect to the services of its officers, directors, employees, and 
agents. 

Subd. 15. Corporate seal. A corporation may have, alter at pleasure, and use a cor
porate seal as provided in section 317A.163. 

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 317A. 181. 

Subd. 17. Committees. A corporation may establish committees of the board of 
directors, elect or. appoint persons to the committees, define their duties, and fix their 
compensation as provided in section 317A.241. 

Subd. 18. Officers; employees; agents. A corporation may elect or appoint officers, 
employees, and agents of the corporation, define their duties, and fix their compensa
tion as provided in sections 317A.301 to 317A.361. 

Subd. 19. 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 section 317A.501. 

Subd. 20. Advances. A corporation may make advances to its directors, officers, 
and employees and those of its subsidiaries as provided in section 317A.505. 

Subd. 21. Indemnification. A corporation shall indemnify those persons identified 
in section 317A.521 against certain expenses and liabilities only as provided in section 
317A.521 and may indemnify other persons. 

Subd. 22. 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. 23. May take and hold trust property. A corporation may take, receive, and 
hold real and personal property, including the principal and interest of money or other 
fund, that is given, conveyed, bequeathed, devised to, or vested in the corporation in 
trust where the corporation or a related organization has a vested or contingent interest 
in the trust. 

Subd. 24. May invest trust property. Except where the trust instrument prescribes 
otherwise, a corporation may invest trust property or its proceeds in accordance with 
section 50IB. 10. 

Subd. 25. Membership. A corporation may be a member of another foreign or 
domestic nonprofit corporation. 
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Subd. 26. Dissolution. A corporation may dissolve and wind up. 
Subd. 27. Merger and consolidation. A corporation may merge and consolidate 

with other domestic or foreign nonprofit corporations organized for related purposes. 
Subd. 28. Other powers. A corporation has other powers necessary or convenient 

to effect a lawful purpose for which the corporation is incorporated. 

History: 1989 c 304 s 22; 1989 c 340 art 2 s 8 

317A.163 CORPORATE SEAL. 
Subdivision 1. Seal not required. A corporation may, but need not, have a corpo

rate seal. The use or nonuse of a corporate seal does not affect the validity, recorda-
bility, 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 not necessary. 

Subd. 2. Required words; use. If a corporation has a corporate seal, the seal may 
consist of a mechanical imprinting device, or a rubber stamp with a facsimile of the 
seal affixed on it, or a facsimile or reproduction of either. The seal may 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 Nonprofit Corporation" and "Corporate 
Seal." If a corporation has a corporate seal, it or a facsimile of it may be affixed, 
engraved, printed, placed, stamped with indelible ink, or in any other manner repro
duced on any document. 

History: 1989 c 304 s 23 

317A.165 EFFECT OF LACK OF POWER; ULTRA VIRES. 
Subdivision 1. General. Except as provided in this section, 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 under this chapter or its articles 
or bylaws to do, continue, or perform the act, contract, conveyance, or transfer. 

Subd. 2. Action by member. At least 50 members with voting rights or ten percent 
of the members with voting rights, whichever is less, may bring an action against the 
corporation to enjoin the doing, continuing, or performing of an unauthorized act, con
tract, 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 circum
stances, set aside and enjoin the performance of the contract and allow to the corpora
tion 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 perfor
mance of the contract. 

Subd. 3. Action by corporation. The corporation may bring an action, directly or 
through a director or member with voting rights in a representative or derivative suit, 
against the incumbent or former officers or directors of the corporation for exceeding 
or violating their authority. 

History: 1989 c 304 s 24 

ORGANIZATION; BYLAWS 

317A.171 ORGANIZATION. 
Subdivision 1. Role of incorporators. If the first board is not named in the articles, 

the incorporators may elect the first board or may act as directors with the powers, 
rights, duties, and liabilities of directors, until directors are elected. 

Subd. 2. Meeting. After the issuance of the certificate of incorporation, the incor
porators or the directors named in the articles shall, within a reasonable time, hold an 
organizational meeting at the call of a majority of the incorporators or of the directors 
named in the articles, or take written action, for the purposes of transacting business 
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and taking actions necessary or appropriate to complete the organization of the corpo
ration. If a meeting is held, the persons calling the meeting shall give at least three days' 
notice of the meeting to each incorporator or director named, stating the date, time, 
and place of the meeting. 

History: 1989 c 304 s 25 

317A.181 BYLAWS. 
Subdivision 1. Generally. A corporation may, but need not, have bylaws. Bylaws 

may contain any provision relating to the management or regulation of the affairs of 
the corporation consistent with law or the articles, including but not limited to: 

(1) the number of directors, and the qualifications, manner of election, powers, 
duties, and compensation, if any, of directors; 

(2) the qualifications of members; 
(3) different classes of membership; 
(4) the manner of admission, withdrawal, suspension, and expulsion of members; 
(5) property, voting, and other rights and privileges of members; 
(6) the appointment and authority of committees; 
(7) the appointment or election, duties, compensation, and tenure of officers; 
(8) the time, place, and manner of calling, conducting, and giving notice of mem

ber, board, and committee meetings, or of conducting mail ballots; 
(9) the making of reports and financial statements to members; or 
(10) the number establishing a quorum for meetings of members and the board. 
Subd. 2. Adoption; amendments, (a) Initial bylaws may be adopted under section 

317A. 171 by the incorporators or by the first board. Unless reserved by the articles to 
the members, the power to adopt, amend, or repeal the bylaws is vested in the board. 
The power of the board is subject to the power of the members with voting rights under 
paragraph (b) to adopt, amend, or repeal bylaws adopted, amended, or repealed by the 
board. After the adoption of the initial bylaws and if there are members with voting 
rights, the board may not adopt, amend, or repeal a bylaw fixing a quorum for meetings 
of members, prescribing procedures for removing directors or filling vacancies in the 
board, or fixing the number of directors or their classifications, qualifications, or terms 
of office, but may adopt or amend a bylaw to increase the number of directors. A bylaw 
amendment to increase or decrease the vote required for a member action must be 
approved by the members. 

(b) Unless the articles or bylaws provide otherwise, at least 50 members with vot
ing rights or ten percent of the members with voting rights, whichever is less, may pro
pose a resolution for action by the members to adopt, amend, or repeal bylaws adopted, 
amended, or repealed by the board. The resolution must contain the provisions pro
posed for adoption, amendment, or repeal. The limitations and procedures for submit
ting, considering, and adopting the resolution are the same as provided in section 
317A.133, for amendment of the articles, except that board approval is not required. 
The articles or bylaws may impose different or additional requirements for the mem
bers to adopt, amend, or repeal the bylaws. 

History: 1989 c 304 s 26; 1990 c 488 s 13 

BOARD 

317A.201 BOARD, 
The business and affairs of a corporation must be managed by or under the direc

tion of a board of directors. All directors are entitled to vote and have equal rights and 
preferences except as otherwise provided in the articles or bylaws. The members of the 
first board may be named in the articles, designated or appointed pursuant to the arti
cles, or elected by the incorporators under section 317A.171; 

History: 1989 c 304 s 27; 1990 c 488 s 14 
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317A.203 NUMBER. 
A board of directors must consist of three or more individuals, with the number 

specified in or fixed in accordance with the articles or bylaws, except that if the corpora
tion has either one or two members with voting rights, the number of directors may be 
less than three but not less than the number of members with voting rights. 

History: 1989 c 304 s 28 

317A.205 QUALIFICATIONS; ELECTION. 
The qualifications and method of election or appointment of directors may be 

imposed by or in the manner provided in the articles or bylaws, provided that directors 
must be natural persons and a majority of the directors must be adults. The articles or 
bylaws may provide for ex officio directors who are directors because they hold another 
office or position. 

History: 1989 c 304 s 29; 1990 c 488 s 15 

317A.207 TERMS. 
Subdivision 1. Length, (a) Directors are elected or appointed and hold office.for 

fixed terms provided for in the articles or bylaws. A term of a director, other than an 
ex officio director, may not exceed ten years. If the articles or bylaws do not provide 
for a fixed term, the term is one year. An ex officio director serves as long as the director 
holds the office or position designated in the articles or bylaws. 

(b) Unless the articles or bylaws provide otherwise, a director holds office until 
expiration of the term for which the director was elected or appointed and until a suc
cessor is elected and qualified, or until the earlier death, resignation, removal, or dis
qualification of the director. 

(c) A decrease in the number of directors or term of office does not shorten an 
incumbent director's term. 

(d) Except as provided in the articles or bylaws, the term of a director filling a 
vacancy expires at the end of the unexpired term that the director is filling. 

Subd. 2. Staggered terms. The articles or bylaws may provide for staggering the 
terms of directors by dividing the total number of directors into groups. The terms of 
office of the groups need not be uniform. 

History: 1989 c 304 s 30; 1990 c 488 s 16 

317A.209 ACTS NOT VOID OR VOIDABLE. 
The expiration of a director's term with or without the election of a qualified suc

cessor does not make prior or later acts of the officers or the board void or voidable. 

History: 1989 c 304 s 31 

317A.211 COMPENSATION. 
Subject to a limitation in the articles or bylaws, the board may fix the compensa

tion of directors. 

History: 1989 c 304 s 32 

317A.213 CLASSIFICATION OF DIRECTORS. 
(a) Except as provided in paragraph (b), directors may be divided into classes. 
(b) Directors of a corporation described in section 317A.811, subdivision 1, may 

not vote by class except when the articles or bylaws provide that only one class of direc
tors may vote on a particular matter. 

History: 1989 c 304 s 33; 1990 c 488 s 17 

317A.215 CUMULATIVE VOTING FOR DIRECTORS. 
Unless the articles provide otherwise, there is no cumulative voting. 

History: 1989 c 304 s 34 
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317A.221 RESIGNATION. 
(a) A director 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 corpora
tion, unless a later effective time is specified in the notice. 

(b) If a resignation is made effective at a later date, the board may fill the pending 
vacancy before the effective date if the board provides that the successor does not take 
office until the effective date. 

History: 1989 c 304 s 35 
t. 

317A.223 REMOVAL OF DIRECTORS. 
Subdivision 1 ..Modification. The provisions of this section apply unless a different 

method of removal is provided for in the articles or bylaws. 
Subd. 2. Removal by directors when there are members with voting rights. If there 

are members with voting rights, a director may be removed at any time, with or without 
cause, if: 

(1) the director was named by the board to fill a vacancy; 
(2) the members with voting rights have not elected directors in the interval 

between the time of the appointment to fill the vacancy and the time of the removal; 
and 

(3) a majority of the remaining directors present affirmatively vote to remove the 
director. 

Subd. 3. Removal by directors when there are no members with voting rights. If 
there are no members with voting rights, a director may be removed at any time, with 
or without cause, by those directors eligible to elect the director. 

Subd. 4. Removal by members with voting rights. A director may be removed at 
any time, with or without cause, by those members eligible to elect the director. 

History: 1989 c 304 s 36 

317A.22S REMOVAL OF APPOINTED DIRECTORS. 
Except as otherwise provided in the articles or bylaws, an appointed director may 

be removed without cause by the person appointing the director. The person removing 
the director shall do so by giving written notice of the removal to the director and either 
the presiding officer of the board or the corporation's president or secretary. A removal 
is effective when the notice is effective unless the notice states a future effective date. 

History: 1989 c 304 s 37; 1990 c 488 s 18 

317A.227 VACANCIES. 
(a) Unless the articles or bylaws provide otherwise, and except as provided in para

graphs (b), (c), and (d), if a vacancy occurs on the board of directors, including a 
vacancy resulting from an increase in the number of directors: 

(1) the members with voting rights, if any, may fill the vacancy; or 
(2) the remaining members of the board, though less than a quorum, may fill the 

vacancy. 
(b) If a vacant office was held by a director elected by a class, chapter, or other 

organizational unit or by region or other geographic grouping, only members of the 
class, chapter, unit, or grouping are entitled to vote to fill the vacancy. 

(c) If a vacant office was held by an appointed director, only the person who 
appointed the director may fill the vacancy. 

(d) A vacancy that will occur at a specific later date may be filled before the 
vacancy occurs but the new director may not take office until the vacancy occurs. 

History: 1989 c 304 s 38; 1992 c 503 s 4 
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317A.231 BOARD MEETINGS. 
Subdivision 1. Time; place. Meetings of the board may be held as provided in the 

articles or bylaws in or out of this state. Unless the articles or bylaws provide otherwise, 
a meeting of the board must be held at least once per year. If the articles or bylaws or 
the board fail to select a place for a meeting, the meeting must be held at the registered 
office. 

Subd. 2. Electronic communications, (a) A conference among directors by a means 
of communication through which the directors may simultaneously hear each other 
during the conference is a board meeting, if the same notice is given of the conference 
as would be required for a meeting, and if the number of directors participating in the 
conference is a quorum. Participation in a meeting by this means is personal presence 
at the meeting. 

(b) A director may participate in a board meeting by any means of communication 
through which the director, other directors participating, and all directors physically 
present at the meeting may simultaneously hear each other during the meeting. Partici
pation in a meeting by this means is personal presence at the meeting. 

Subd. 3. Calling meetings; notice, (a) Unless the articles or bylaws provide other
wise, a director may call a board meeting by giving five 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. 

(b) 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, notice is not 
required. Notice of an adjourned meeting need not be given other than by announce
ment at the meeting at which adjournment is taken. 

Subd. 4. 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, unless the director 
objects at the beginning of the meeting to the transaction of business because the meet
ing is not lawfully called or convened and does not participate in the meeting. 

History: 7959 c 304 s 39 

317A.235 QUORUM. 
A majority, or a larger or smaller proportion or number provided in the articles 

or bylaws but not less than one-third, of the directors currently holding office is a quo
rum for the transaction of business. In the absence of a quorum, a majority of the direc
tors 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 pre
sent may continue to transact business until adjournment, even though the withdrawal 
of directors originally present leaves less than the proportion or number otherwise 
required for a quorum. 

History: 1989 c 304 s 40 

317A.237 ACT OF THE BOARD. 
The board shall take action by the affirmative vote of a majority of directors with 

voting rights present and entitled to vote at a duly held meeting, unless this chapter or 
the articles or bylaws require the affirmative vote of a larger proportion or number. 

History: 1989 c 304 s 41; 1990 c 488 s 19 

317A.239 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. If the articles so 
provide, an action, other than an action requiring member approval, 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. 
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Subd. 2. Effective time. The written action is effective when signed by the required 
number of directors, unless a different effective time is provided in the written action. 

Subd. 3. Notice; liability. When written action is permitted to be taken by less than 
all directors, all directors must 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 is not liable for the action. 

History: 1989 c 304 s 42 

317A.241 COMMITTEES. 
Subdivision 1. Generally. A resolution approved by the affirmative vote of a major

ity of the board may establish committees having the authority of the board in the man
agement 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. 

Subd. 2. Membership. Committee members must be natural persons. Unless the 
articles or bylaws provide otherwise, a committee must consist of one or more persons, 
who need not be directors, appointed by the board. 

Subd. 3. Procedure. Sections 317A.231 to 317A.239 apply to committees and 
members of committees to the same extent as those sections apply to the board. 

Subd. 4. Minutes. Minutes, if any, of committee meetings must be made available 
upon request to members of the committee and to a director. 

Subd. 5. Standard of conduct. The establishment of, delegation of authority to, and 
action by a committee does not alone constitute compliance by a director with the stan
dard of conduct set forth in section 317A.251. 

Subd. 6. Committee members considered directors. Committee members are con
sidered to be directors for purposes of sections 317A.251, 317A.255, and 317A.521. 

History: 7959 c 304 s 43 

317A.251 STANDARD OF CONDUCT. 
Subdivision 1. Standard; liability. A director shall discharge the duties of the posi

tion of director in good faith, in a manner the director 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 director of the corporation. 

Subd. 2. Reliance, (a) A director is entitled to rely on information, opinions, 
reports, or statements, including financial statements and other financial data, in each 
case prepared or presented by: 

(1) one or more officers or employees of the corporation whom the director reason
ably 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 estab
lished under section 317A.241, as to matters within its designated authority, if the 
director reasonably believes the committee to merit confidence. 

(b) Paragraph (a) does not apply to a director who has actual knowledge concern
ing 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 board is presumed to have assented to the 
action approved, unless the director: 

(1) 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 in the meeting, 
in which case the director is not considered to be present at the meeting for purposes 
of this chapter; 
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(2) votes against the action at the meeting; or 
(3) is prohibited from voting on the action by the articles or bylaws or as a result 

of a decision to approve, ratify, or authorize a transaction pursuant to section 317A.255 
or a conflict of interest policy adopted by the board. 

Subd. 4. Not considered trustee. A director, regardless of how identified, is not con
sidered to be a trustee with respect to the corporation or with respect to property held 
or administered by the corporation, including without limit, property that may be sub
ject to restrictions imposed by the donor or transferor of the property. 

History: 1989 c 304 s 44; 1990 c 488 s 20; 1992 c 503 s 5 

317A.255 DIRECTOR CONFLICTS OF INTEREST. 
Subdivision 1. Conflict; procedure when conflict arises, (a) A contract or other 

transaction between a corporation and: (1) its director or a member of the family of its 
director; (2) a director of a related organization, or a member of the family of a director 
of a related organization; or (3) an organization in or of which the corporation's direc
tor, or a member of the family of its director, is a director, officer, or legal representative 
or has a material financial interest; is not void or voidable because the director or the 
other individual or organization are parties or because the director is present at the 
meeting of the members or the board or a committee at which the contract or transac
tion is authorized, approved, or ratified, if a requirement of paragraph (b) is satisfied. 

(b) A contract or transaction described in paragraph (a) is not void or voidable if: 
(1) the contract or transaction was, and the person asserting the validity of the con

tract or transaction has the burden of establishing that the contract or transaction was, 
fair and reasonable as to the corporation when it was authorized, approved, or ratified; 

(2) the material facts as to the contract or transaction and as to the director's inter
est are fully disclosed or known to the members and the contract or transaction is 
approved in good faith by two-thirds of the members entitled to vote, not counting any 
vote that the interested director might otherwise have, or the unanimous affirmative 
vote of all members, whether or not entitled to vote; 

(3) the material facts as to the contract or transaction and as to the director's inter
est are fully disclosed or known to the board or a committee, and the board or commit
tee authorizes, approves, or ratifies the contract or transaction in good faith by a 
majority of the board or committee, not counting any vote that the interested director 
might otherwise have, and not counting the director in determining the presence of a 
quorum; or 

(4) the contract or transaction is a merger or consolidation described in section 
317A.601. 

Subd. 2. Material financial interest. For purposes of this section: 
(1) 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 direc
tor, officer, employee, or agent of the corporation, even though the first director is also 
receiving compensation from the corporation; and 

(2) a director has a material financial interest in an organization in which the 
director, or a member of the family of the director, has a material financial interest. 

Subd. 3. Exception. The procedures described under subdivision 1, clauses (1) to 
(3), are not required if the contract or other transaction is between related organiza
tions. 

Subd. 4. Member of the family. For purposes of this section, a member of the fam
ily of a director is a spouse, parent, child, spouse of a child, brother, sister, or spouse 
of a brother or sister. 

History: 1989 c 304 s 45; 1992 c 503 s 6-8 

317A.257 UNPAID DIRECTORS; LIABILITY FOR DAMAGES. 
Subdivision 1. Generally. Except as provided in subdivision 2, a person who serves 
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without compensation as a director, officer, trustee, member, or agent of an organiza
tion exempt from state income taxation under section 290.05, subdivision 2, or who 
serves without compensation as a fire chief of a nonprofit firefighting corporation or 
municipal volunteer fire department, or of a public corporation established by law but 
not considered a municipality, is not civilly liable for an act or omission by that person 
if the act or omission was in good faith, was within the scope of the person's responsibil
ities as a director, officer, trustee, member, agent, or fire chief of the organization, and 
did not constitute willful or reckless misconduct. 

Subd. 2. Exceptions, (a) Subdivision 1 does not apply to: 
(1) an action or proceeding brought by the attorney general for a breach of a fidu

ciary duty as a director; 
(2) a cause of action to the extent it is based on federal law; 
(3) a cause of action based on the person's express contractual obligation; or 
(4) an action or proceeding based on a breach of public pension plan fiduciary 

responsibility. 
(b) Subdivision 1 does not limit an individual's liability for physical injury to the 

person of another or for wrongful death that is personally and directly caused by the 
individual, nor the liability of a municipality arising out of the performance of firefight
ing or related activities. 

Subd. 3. Definition. For purposes of this section, the term "compensation" means 
any thing of value received for services rendered, except: 

(1) reimbursement for expenses actually incurred; 
(2) a per diem in an amount not more than the per diem authorized for state advi

sory councils and committees under section 15.059, subdivision 3; or 
(3) payment by an organization of insurance premiums on behalf of a person who 

is or was a director, officer, trustee, member, or agent of an organization, or who, while 
a director, officer, trustee, member, or agent of the organization, is or was serving at 
the request of the organization as a director, officer, partner, trustee, employee, or agent 
of another organization or employee benefit plan against liability asserted against and 
incurred by the person in or arising from that capacity. 

History: 7959 c 304 s 46 

OFFICERS 

317A.301 OFFICERS REQUIRED. 
A corporation must have one or more natural persons exercising the functions of 

the offices of president and treasurer, however designated. The board shall elect or 
appoint officers, except to the extent that the articles or bylaws provide that the mem
bers may elect or appoint officers. 

History: 1989 c 304 s 47; 1990 c 488 s 21 

317A.305 DUTIES OF REQUIRED OFFICERS. 
Subdivision 1. Presumption; modification. Unless the articles, the bylaws, or a reso

lution adopted by the board and consistent with the articles or bylaws provide other
wise, the president and treasurer have the duties in this section. 

Subd. 2. President. The president shall: 
(1) have general active management of the business of the corporation; 
(2) when present, preside at meetings of the board and of the members; 
(3) see that orders and resolutions of the board are carried into effect; 
(4) sign and deliver in the name of the corporation deeds, mortgages, bonds, con

tracts, 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 
another officer or agent of the corporation; 
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(5) maintain records of and, when necessary, certify proceedings of the board and 
the members; and 

(6) perform other duties prescribed by the board. 
Subd. 3. Treasurer. The treasurer shall: 
(1) keep accurate financial records for the corporation; 
(2) deposit money, drafts, and checks in the name of and to the credit of the corpo

ration in the banks and depositories designated by the board; 
(3) endorse for deposit notes, checks, and drafts received by the corporation as 

ordered by the board, making proper vouchers for the deposit; 
(4) disburse corporate funds and issue checks and drafts in the name of the corpo

ration, as ordered by the board; 
(5) upon request, provide the president and the board an account of transactions 

by the treasurer and of the financial condition of the corporation; and 
(6) perform other duties prescribed by the board or by the president. 

History: 1989 c 304 s 48 

317A.311 OTHER OFFICERS. 
Except to the extent that the articles or bylaws provide that the members may exer

cise the powers under this section, the board may elect or appoint, in a manner set forth 
in the articles or bylaws or in a resolution adopted by the board, other officers or agents 
the board considers necessary for the operation and management of the corporation, 
each of whom has the powers', rights, duties, responsibilities, and terms in office pro
vided for in the articles or bylaws or determined by the board. 

History: 1989 c 304 s 49; 1990 c 488 s 22 

317A.315 MULTIPLE OFFICES. 
Any number of offices or functions of those offices may be held or exercised by the 

same person. If a-document must be signed by persons holding different offices or func
tions 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. 

History: 1989 c 304 s 50 

317A.321 OFFICERS CONSIDERED ELECTED. 
In the absence of an election or appointment of officers by the board or the mem

bers, the person exercising the principal functions of the president or the treasurer is 
considered to have been elected to the office. 

History: 1989c 304 s 51; 1990c 488s 23 

317A.331 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 an officer or agent 
for a period if, 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. 

History: 1989 c 304 s 52 

317A.341 RESIGNATION; REMOVAL; VACANCIES. 
Subdivision 1. Resignation. An officer may resign 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 named in the notice. 

Subd. 2. Removal. Except as otherwise provided in the articles or bylaws, an officer 
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may be removed, with or without cause, by a resolution adopted by the board or by the 
members, whichever elected or appointed the officer. The removal is without prejudice 
to contractual rights of the officer. 

Subd. 3. Vacancy. A vacancy in an office because of death, resignation, removal, 
disqualification, or other cause may, or in the case of a vacancy in the office of president 
or treasurer must, be filled for the unexpired part of the term in the manner provided 
in the articles or bylaws, or as determined by the board or under section 317A.321. 

History: 1989 c 304 s 53; 1990 c 488 s 24; 1992 c 503 s 9 

317A.351 DELEGATION. 
Unless prohibited by the articles or bylaws or by a resolution adopted by the board, 

an officer may, without the approval of the board, delegate some or all 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 of conduct for an officer with respect to the 
discharge of the delegated duties and powers. 

History: 7959 c 304 s 54 

317A.361 STANDARD OF CONDUCT. 
Subdivision 1. Standard; liability. 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 all of the duties and powers of an office are delegated under 
section 317A.351 is considered an officer for purposes of this section and sections 
317A.467and317A.521. 

Subd. 2. Not considered trustee. An officer is not considered to be a trustee with 
respect to the corporation or with respect to property held or administered by the cor
poration, including without limit, property that may be subject to restrictions imposed 
by the donor or transferor of the property. 

History: 1989 c 304 s 55 

MEMBERS 

317A.401 MEMBERS. 
Subdivision 1. Existence, (a) A corporation may have one or more classes of mem

bers or may have no members. In the absence of a provision in its articles or bylaws 
providing for members, a corporation has no members. 

(b) If a corporation has no members, an action for which there is no specific provi
sion of this chapter applicable to a corporation without members and that would other
wise require approval of the members requires only the approval of the board. 

(c) A reference in this chapter to a corporation that has no members includes a cor
poration in which the directors are the only members. 

Subd. 2. Admission. A corporation may admit any person as a member. The arti
cles or bylaws may establish criteria or procedures for admission. A person may not be 
admitted as a member without the person's express or implied consent. For purposes 
of this subdivision, consent includes, but is not limited to, acceptance of membership 
benefits knowing that the benefits arc available only to members, or taking some other 
affirmative action that confers membership benefits. If the articles or bylaws provide 
that a person who contributes to the corporation is a member, a contribution is consent. 

Subd. 3. Consideration. Except as provided in its articles or bylaws, a corporation 
may admit members for no consideration or for consideration as is determined by the 
board. 

Subd. 4. Rights. Members are of one class unless the articles establish, or authorize 
the bylaws to establish, more than one class. Members are entitled to vote and have 
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equal rights and preferences except to the extent that the articles or bylaws have fixed 
or limited the rights and preferences of members or different classes of members or pro
vide for nonvoting members. The articles or bylaws may fix the term of membership. 

History: 1989 c 304 s 56; 1990 c 488 s 25 

317A.403 MEMBERSHIP CERTIFICATES. 
A corporation may issue certificates showing membership in the corporation. In 

lieu of a membership certificate, a corporation may issue preferred or common stock. 
Stock may be issued upon the terms and conditions that the board considers appropri
ate. 

History: 1989 c 304 s 57; 1990 c 488 s 26 

317A.405 TRANSFER OF MEMBERSHIP. 
(a) Except as provided in the articles or bylaws, a member of a corporation may 

not transfer a membership or a right arising from it. 
(b) Where transfer rights have been provided, a restriction on them is not binding 

with respect to a member holding a membership issued before the adoption of the 
restriction unless the restriction is approved by the members and the affected member. 

History: 1989 c 304 s 58 

317A.407 LIABILITY OF MEMBERS. 
Subdivision 1. Third parties. A member of a corporation is not, as such, personally 

liable for the acts, debts, liabilities, or obligations of the corporation. 
Subd. 2. Dues, assessments, or fees, (a) When authority to do so is conferred by 

the articles or bylaws and subject to any limitations, a corporation may levy dues, 
assessments, or fees upon its members. The dues, assessments, or fees may be imposed 
upon all classes of members alike or differently upon different classes of members. 
Members of one or more classes may be exempted. 

(b) Articles or bylaws may: 
(1) fix the amount of the levy and the method of collection of dues, assessments, 

or fees; or 
(2) authorize the directors to fix the amount from time to time and determine the 

methods of collection. 
(c) Articles or bylaws may provide for: 
(1) enforcement or collection of dues, assessments, or fees; 
(2) cancellation of membership, on reasonable notice, for nonpayment of dues, 

assessments, or fees; or 
(3) reinstatement of membership. 

History: 1989 c 304 s 59 

317A.409 RESIGNATION. 
A member may resign at any time. The resignation of a member does not relieve 

the member from any obligations the member may have to the corporation for dues, 
assessments, or fees or charges for goods or services. 

History: 1989 c 304 s 60 

317A.411 TERMINATION. 
Subdivision 1. Fair and reasonable procedure required. A member may not be 

expelled or suspended, and a membership may not be terminated or suspended except 
pursuant to a procedure that is fair and reasonable and is carried out in good faith. This 
section does not apply to the termination of a membership at the end of a fixed term. 

Subd. 2. Standards. A procedure is fair and reasonable when it is fair and reason
able taking into consideration all of the relevant facts and circumstances. In addition, 
a procedure is fair and reasonable if it provides: 
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(1) not less than 15 days' prior written notice of the expulsion, suspension, or ter
mination, and the reasons for it; and 

(2) an opportunity for the member to be heard, orally or in writing, not less than 
five days before the effective date of the expulsion, suspension, or termination by a per
son authorized to decide that the proposed expulsion, termination, or suspension not 
take place. 

Subd. 3. Time limit to challenge. A proceeding challenging an expulsion, suspen
sion, or termination, including a proceeding in which defective notice is alleged, must 
be begun within one year after the effective date of the expulsion, suspension, or termi
nation. 

Subd. 4. Member liability. The expulsion, suspension, or termination of a member 
does not relieve the member from obligations the member may have to the corporation 
for dues, assessments, or fees or charges for goods or services. 

History: 1989 c 304 s 61 

317A.413 PURCHASE OF MEMBERSHIPS. 
If authorized in its articles or bylaws, a corporation may buy the membership of 

a member who resigns or whose membership is terminated for the amount and pursu
ant to the conditions in the articles or bylaws. 

History: 1989 c 304 s 62 

317A.415 DELEGATES. 
A corporation may provide in its articles or bylaws for delegates having some or 

all the authority of members. The articles or bylaws may set forth provisions relating 
to: 

(1) the characteristics, qualifications, rights, limitations, and obligations of the 
delegates, including their selection and removal; 

(2) calling, noticing, holding, and conducting meetings of delegates; and 
(3) carrying on corporate activities during and between meetings of delegates. 

History: 1989 c 304 s 63 

317A.431 ANNUAL MEETINGS OF VOTING MEMBERS. 
Subdivision 1. Frequency. Unless the articles or bylaws provide otherwise, a corpo

ration with voting members shall hold at least an annual meeting of voting members. 
Subd. 2. Demand by members. If an annual meeting of voting members has not 

been held during the preceding 15 months, at least 50 members with voting rights or 
ten percent of the members with voting rights, whichever is less, may demand an annual 
meeting of members by written notice of demand given to the president or the treasurer 
of the corporation. Within 30 days after receipt of the demand, the board shall cause 
a meeting of members to be called and held at the expense of the corporation on notice 
no later than 90 days after receipt of the demand. If the board fails to cause a meeting 
to be called and held as required by this subdivision, the members with voting rights 
making the demand may call the meeting at the expense of the corporation by giving 
notice as required by section 317A.435. 

Subd. 3. Time; place. An annual meeting of members must be held at the time and 
place stated in or fixed in accordance with the articles or bylaws. If a place is not stated 
or if a demand for a meeting is made under subdivision 2, the meeting must be held 
in the county where the corporation's registered office is located. 

Subd. 4. Elections; business. At an annual meeting of members: 
(1) there must be an election of successors for directors elected by members and 

whose terms have expired or whose terms expire at an annual meeting; 
(2) there must be a report on the activities and financial condition of the corpora

tion; and 
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(3) the members shall consider and act upon other matters as may be raised consis
tent with the notice of meeting requirements. 

Subd. 5. Effect of failure to hold meeting. The failure to hold a meeting in accor
dance with a corporation's articles or bylaws does not affect the validity of a corporate 
action. 

History: 1989 c 304 s 64; 1990 c 488 s 27; 1992 c 503 s 10 

317A.433 SPECIAL MEETINGS OF VOTING MEMBERS. 
Subdivision 1. Who may call. A corporation with voting members shall hold a spe

cial meeting of members: 
(1) on call of its board or persons authorized to do so by the articles or bylaws; or 
(2) if at least 50 members with voting rights or ten percent of the members with 

voting rights, whichever is less, sign, date, and deliver to the president or the treasurer 
one or more written demands for the meeting describing the purpose for which it is to 
be held. 

Subd. 2. Notice. Within 30 days after receipt of a demand for a special meeting 
from voting members, the board shall cause a special meeting to be called and held on 
notice no later than 90 days after receipt of the demand at the expense of the corpora
tion. If the board fails to cause a special meeting to be called and held as required by 
this subdivision, a voting member making the demand may call the meeting by giving 
notice under section 317A.435 at the expense of the corporation. 

Subd. 3. Time; place. Special meetings of members may be held in or out of this 
state at the place stated in or fixed in accordance with the articles, bylaws, or by the 
president or the board. If a special meeting is demanded by the members, the meeting 
must be held in the county where the corporation's registered office is located. 

Subd. 4. Notice requirements; business limited. The notice of a special meeting 
must contain a statement of the purposes of the meeting. The notice may also contain 
other information required by the articles or bylaws or considered necessary or desir
able by the board or by another person calling the meeting. The business transacted at 
a special meeting is limited to the purposes stated within the notice of the meeting. 
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 members with voting 
rights have waived notice of the meeting under section 317A.435. 

History: 1989 c 304 s 65 

317A.434 COURT-ORDERED MEETING OF VOTING MEMBERS. 
Subdivision 1. When authorized. The district court of the county where a corpora

tion's registered office is located may order a meeting to be held: 
(1) on application of at least 50 members with voting rights or ten percent of the 

members with voting rights, whichever is less, or of another person entitled to partici
pate in the annual meeting, if a meeting was not held within the earlier of six months 
after the end of the corporation's fiscal year or 15 months after its last meeting; or 

(2) on application of a voting member who signed a demand for a special meeting 
valid under section 317A.433 or a person entitled to call a special meeting if: 

(i) notice of the special meeting was not given within 30 days after the date the 
demand was delivered to a corporate officer; or 

(ii) the special meeting was not held in accordance with the notice. 
Subd. 2. Scope of order. The court may fix the time and place of the meeting, spec

ify a record date for determining members entitled to notice of and to vote at the meet
ing, prescribe the form and content of the meeting notice, fix the quorum required for 
specific matters to be considered at the meeting, or direct that the votes represented at 
the meeting constitute a quorum for action on those matters, and enter other orders 
necessary to accomplish the purposes of the meeting. 

Subd. 3. Costs and attorneys fees. If the court orders a meeting, it may also order 
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the corporation to pay the member's costs, including reasonable attorneys fees, 
incurred to obtain the order. 

History: 1989 c 304 s 66 

317A.435 NOTICE REQUIREMENTS. 
Subdivision 1. To whom given. Notice of meetings of members must be given to 

every voting member as of the record date determined under section 317A.437. If the 
meeting is an adjourned meeting and the date, time, and place of the meeting were 
announced at the time of adjournment, notice is not required unless a new record date 
for the adjourned meeting is or must be fixed under section 317A.437. 

Subd. 2. When given; contents. In all cases where a specific minimum notice period 
has not been fixed by law, the notice must be given at least five days before the date 
of the meeting, or a shorter time provided in the articles or bylaws, and not more than 
60 days before the date of the meeting. The notice must contain the date, time, and 
place of the meeting, and other information required by this chapter. If proxies are per
mitted at the meeting, the notice must so inform members and state the procedure for 
appointing proxies. 

Subd. 3. Waiver of notice; objections. A member may waive notice of a meeting of 
members. A waiver of notice by a member 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 member at a meeting is a waiver of notice of that meeting, unless the 
member 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 may not lawfully be considered at that meeting and does not 
participate in the consideration of the item at that meeting. 

History: 1989 c 304 s 67; 1990 c 488 s 28 

317A.437 RECORD DATE; DETERMINING MEMBERS ENTITLED TO 
NOTICE AND VOTE. 

Subdivision 1. Determination. The board may fix a date not more than 60 days, 
or a shorter time period provided in the articles or bylaws, before the date of a meeting 
of members as the date for the determination of the members entitled to notice of and 
entitled to vote at the meeting. When a date is so fixed, only voting members on that 
date are entitled to notice of and permitted to vote at that meeting of members. 

Subd. 2. Adjourned meeting, (a) A determination of members entitled to notice 
and to vote at a membership meeting is effective for an adjournment of the meeting 
unless the board fixes a new date for determining the right to notice and to vote, which 
it must do if the meeting is adjourned to a date more than 60 days after the record date 
for determining members entitled to notice of the original meeting. 

(b) If a court orders a meeting adjourned to a date more than 120 days after the 
date fixed for the original meeting, it may provide that the original record date for 
notice and voting continues in effect or it may fix a new record date for notice and vot
ing. 

History: 1989 c 304 s 68 

317A.439 MEMBERS' LIST FOR MEETING. 
Subdivision 1. Preparation. After fixing a record date for notice of and voting at 

a meeting, a corporation shall prepare an alphabetical list of the names of its members 
who are entitled to notice and to vote. The list must show the address and number of 
votes each member is entitled to vote at the meeting. 

Subd. 2. Inspection. The list of members must be available for inspection by a 
member with voting rights for the purpose of communication with other members con
cerning the meeting, beginning two business days after the meeting notice is given and 
continuing through the meeting, at the corporation's registered office or at a reasonable 
place identified in the meeting notice in the city where the meeting will be held. The 
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list also must be available at the meeting. A member, a member's agent, or attorney is 
entitled on written demand to inspect and to copy the list, at a reasonable time and at 
the member's expense, during the period it is available for inspection and at any time 
during the meeting or an adjournment. 

Subd. 3. Enforcement. If the corporation refuses to allow a member with voting 
rights, the member's agent, or attorney to inspect the list of members before or at the 
meeting, the district court of the county where a corporation's registered office is 
located, on application of the member, may: 

(1) order the inspection or copying at the corporation's expense; 
(2) postpone the meeting until the inspection or copying is complete; or 
(3) order the corporation to pay the member's costs, including reasonable attor

neys fees, incurred to obtain the order. 
Subd. 4. Effect of failure to comply. Unless a written demand to inspect and copy 

a membership list has been made under subdivision 2 before the membership meeting 
and a corporation improperly refuses to comply with the demand, refusal, or failure to 
comply with this section does not affect the validity of action taken at the meeting. 

Subd. 5. Improper use prohibited. A member, agent, or attorney who gains access 
to a membership list under this section may not use or give to another for use the mem
bership list for any purpose other than a proper purpose. Upon application of the corpo
ration, the district court may issue a protective order or order other relief necessary to 
enforce this subdivision. 

History: 1989 c 304 s 69 

317A.441 RIGHT TO VOTE. 
Unless the articles or bylaws provide otherwise, each member with voting rights 

is entitled to one vote on each matter voted on by the members. If a membership stands 
of record in the names of two or more persons, their acts with respect to voting have 
the following effect: 

(1) if only one votes, the act binds all; and 

(2) if more than one votes, the vote must be divided on a pro rata basis. 

History: 1989 c 304 s 70 

317A.443 ACT OF THE MEMBERS. 
Subdivision 1. General. Unless this chapter or the articles or bylaws require a 

greater vote or voting by class, if a quorum is present, or if a quorum has been present 
at a meeting, the affirmative vote of the majority of the members with voting rights pre
sent and entitled to vote, which must also be a majority of the required quorum, is the 
act of the members. 

Subd. 2. Methods. Unless otherwise provided in the articles or bylaws, members 
may take action at a meeting by voice or ballot, by unanimous action without a meeting 
under section 317A.445, by written ballot under section 317A.447, or by electronic 
communication under section 317A.449. 

History: 1989 c 304 s 71; 1990 c 488 s 29 

317A.445 UNANIMOUS ACTION WITHOUT A MEETING. 
An action required or permitted to be taken at a meeting of the members may be 

taken without a meeting by written action signed by all of the members entitled to vote 
on that action. The written action is effective when it has been signed by all of those 
members, unless a different effective time is provided in the written action. When this 
chapter requires a certificate concerning an action to be filed with the secretary of state, 
the officers signing the certificate must indicate that the action was taken under this sec
tion. 

History: 1989 c 304 s 72 
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317A.447 ACTION BY WRITTEN BALLOT. 
(a) Except as provided in paragraph (e) and unless prohibited or limited by the 

articles or bylaws, an action that may be taken at a regular or special meeting of mem
bers may be taken without a meeting if the corporation mails or delivers a written ballot 
to every member entitled to vote on the matter. 

(b) A written ballot must: 
(1) set forth each proposed action; and 
(2) provide an opportunity to vote for or against each proposed action. 
(c) Approval by written ballot under this section is valid only if the number of 

votes cast by ballot equals or exceeds the quorum required to be present at a meeting 
authorizing the action, and the number of approvals equals or exceeds the number of 
votes that would be required to approve the matter at a meeting at which the total num
ber of votes cast was the same as the number of votes cast by ballot. 

(d) Solicitations for votes by written ballot must: 
(1) indicate the number of responses needed to meet the quorum requirements; 
(2) state the percentage of approvals necessary to approve each matter other than 

election of directors; and 
(3) specify the time by which a ballot must be received by the corporation in order 

to be counted. 
(e) Except as otherwise provided in the articles or bylaws, a written ballot may not 

be revoked. 

History: 7959 c 304 s 73; 1992 c 503 s 11 

317A.449 ACTION BY ELECTRONIC COMMUNICATION. 
(a) A conference among members by a means of communication through which 

the participants may simultaneously hear each other during the conference is a meeting 
of the members, if the same notice is given of the conference as would be required for 
a meeting and if the number of persons participating in the conference is a quorum. 
Participation in a meeting by this means is personal presence at the meeting. 

(b) A member may participate in a meeting of the membership by a means of com
munication through which the member, other persons participating, and all persons 
physically present at the meeting may simultaneously hear each other during the meet
ing. Participation in a meeting by this means is personal presence at the meeting. 

History: 1989 c 304 s 74 

317A.451 QUORUM. 
Subdivision 1. Number required. Unless otherwise provided by the articles or 

bylaws, a quorum for a meeting of members is ten percent of the members entitled to 
vote at the meeting. 

Subd. 2. Action, (a) Except as provided in paragraph (b), a quorum is necessary 
for the transaction of business at a meeting of members. If a quorum is not present, a 
meeting may be adjourned from time to time for that reason. 

(b) If a quorum has been present at a meeting and members have withdrawn from 
the meeting so that less than a quorum remains, the members still present may continue 
to transact business until adjournment. 

History: 1989 c 304 s 75 

317A.453 PROXIES. 
Subdivision 1. Authorization. If the articles or bylaws permit proxy voting, a mem

ber may appoint a proxy to vote or otherwise act for the member by signing an appoint
ment form either personally or by an attorney-in-fact. 

Subd. 2. Effective period. An appointment of a proxy is effective when received by 
the secretary or other officer or agent authorized to tabulate votes. An appointment is 
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valid for 11 months unless a different period is expressly provided in the appointment 
form provided, however, that a proxy is not valid for more than three years from its 
date of execution. 

Subd. 3. Revocation. An appointment of a proxy is revocable by the member. 
Appointment of a proxy is revoked by the person appointing the proxy by: 

(1) attending a meeting and voting in person; or 
(2) signing and delivering to the officer or agent authorized to tabulate proxy votes 

either a writing stating that the appointment of the proxy is revoked or a later appoint
ment form. " 

Subd. 4. Death. The death or incapacity of the member appointing a proxy does 
not affect the right of the corporation to accept the proxy's authority unless notice of 
the death or incapacity is received by the secretary or other officer or agent authorized 
to tabulate votes before the proxy exercises authority under the appointment. 

Subd. 5. Acceptance of vote; liability, (a) Subject to section 317A.455 and an 
express limitation on the proxy's authority appearing on the face of the appointment 
form, a corporation is entitled to accept the proxy's vote or other action as that of the 
member making the appointment. 

(b) The vote of a proxy is final, binding, and not subject to challenge, but the proxy 
is liable to the member for damages resulting from a failure to exercise the proxy or 
from an exercise of the proxy in violation of the authority granted in the appointment. 

Subd. 6. Multiple proxies. Unless the appointment specifically provides otherwise, 
if two or more persons are appointed as proxies for a member: 

(1) any one of them may vote on each item of business in accordance with specific 
instructions contained in the appointment; or 

(2) if no specific instructions are contained in the appointment with respect to vot
ing on a particular item of business, a majority of the proxies have the authority con
ferred by the instrument. If the proxies are equally divided, they share the vote equally. 

History: 1989 c 304 s 76; 1990 c 488 s 30 

317A.455 CORPORATION'S ACCEPTANCE OF MEMBER ACT. 
Subdivision 1. Name of member. If the name signed on a vote, consent, waiver, or 

proxy appointment corresponds to the record name of a member, the corporation if act
ing in good faith may accept the vote, consent, waiver, or proxy appointment and give 
it effect as the act of the member. 

Subd. 2. Name other than member. Unless the articles or bylaws provide otherwise, 
if the name signed on a vote, consent, waiver, or proxy appointment does not corre
spond to the record name of a member, the corporation if acting in good faith may 
accept the vote, consent, waiver, or proxy appointment and give it effect as the act of 
the member if: 

(1) the member is an entity and the name signed purports to be that of an officer 
or agent of the entity; 

(2) the name signed purports to be that of an administrator, guardian, or conserva
tor representing the member and, if the corporation requests, evidence of fiduciary sta
tus acceptable to the corporation has been presented with respect to the vote, consent, 
waiver, or proxy appointment; 

(3) the name signed purports to be that of a receiver or trustee in bankruptcy of 
the member, and, if the corporation requests, evidence of this status acceptable to the 
corporation has been presented with respect to the vote, consent, waiver, or proxy 
appointment; 

(4) the name signed purports to be that of a pledgee, beneficial owner, or attorney-
in-fact of the member and if the corporation requests, evidence acceptable to the corpo
ration of the signatory's authority to sign for the member has been presented with 
respect to the vote, consent, waiver, or proxy appointment; or 

(5) two or more persons hold the membership as cotenants or fiduciaries and the 
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name signed purports to be the name of at least one of the coholders and the person 
signing appears to be acting on behalf of all the coholders. 

Subd. 3. Rejection of vote. The corporation may reject a vote, consent, waiver, or 
proxy appointment if the officer or agent authorized to tabulate votes, acting in good 
faith, has reasonable basis for doubt about the validity of the signature on it or about 
the signatory's authority to sign for the member. 

Subd. 4. Liability. The corporation or its officer or agent who accepts or rejects a 
vote, consent, waiver, or proxy appointment in good faith and in accordance with the 
standards of this section is not liable in damages to the member for the consequences 
of the acceptance or rejection. 

Subd. 5. Validity of corporate action. Corporate action based on the acceptance or 
rejection of a vote, consent, waiver, or proxy appointment under this section is valid 
unless a court of competent jurisdiction determines otherwise. 

History: 1989 c 304 s 77; 1990 c 488 s 31 

317A.457 VOTING AGREEMENTS. 
(a) To the extent permitted in the articles or bylaws, two or more members may 

provide for how they will vote by signing an agreement for that purpose. An agreement 
may be valid for a period of up to ten years. The agreement must have a reasonable 
purpose consistent with the corporation's purposes. 

(b) A voting agreement created under this section is specifically enforceable. 
(c) A voting agreement is not effective until it is filed with the corporation. 

History: 1989 c 304 s 78 

317A.461 BOOKS AND RECORDS; FINANCIAL STATEMENT. 
Subdivision 1. Articles and bylaws; minutes. A corporation shall keep at its regis

tered office correct and complete copies of its articles and bylaws, accounting records, 
voting agreements, and minutes of meetings of members, board of directors, and com
mittees having any of the authority of the board of directors for the last six years. 

Subd. 2. Inspection. A member or a director, or the agent or attorney of a member 
or a director, may inspect all documents referred to in subdivision 1 or 3 for any proper 
purpose at any reasonable time. A proper purpose is one reasonably related to the per
son's interest as a member or director of the corporation. 

Subd. 3. Financial statement. Upon request, a corporation shall give the member 
or the director a statement showing the financial result of all operations and transac
tions affecting income and surplus during its last annual accounting period and a bal
ance sheet containing a summary of its assets and liabilities as of the closing date of 
the accounting period. 

Subd. 4. Other use prohibited. A member or director who has gained access under 
this section to any corporate record may not use or furnish to another for use the corpo
rate record or a portion of the contents for any purpose other than a proper purpose. 
Upon application of the corporation, a court may issue a protective order or order other 
relief as may be necessary to enforce the provisions of this subdivision. 

Subd. 5. Cost of copies. The corporation may charge the requesting party a reason
able fee to cover the expenses of providing copies of documents under this section. 

Subd. 6. Computerized records. The records maintained by a corporation may use 
any information storage technique, even though the technique makes them illegible 
visually, if the records can be converted accurately and within a reasonable time into 
a form that is legible visually and whose contents are assembled by related subject mat
ter to permit convenient use by people in the normal course of business. A corporation 
shall convert any of the records referred to in subdivision 1 or 3 upon the request of 
a person entitled to inspect them, and the expense of the conversion must be borne by 
the person who bears the expense of copying under subdivision 5. A copy of the conver
sion is admissible in evidence, and must be accepted for all other purposes, to the same 
extent as the existing or original records would be if they were legible visually. 
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Subd. 7. Remedies. A member or a director who is wrongfully denied access to or 
copies of documents under this section may bring an action for injunctive relief, dam
ages, and costs and reasonable attorney fees. 

History: 1989 c 304 s 79; 1992 c 503 s 12 

317A.467 EQUITABLE REMEDIES. 
If a corporation or an officer or director of the corporation violates this chapter, 

a court in this state, in an action brought by at least 50 members with voting rights or 
ten percent of the members with voting rights, whichever is less, or by the attorney gen
eral, may grant equitable relief it considers just and reasonable in the circumstances 
and award expenses, including attorney fees and disbursements, to the members. 

History: 7959 c 304 s 80 

LOANS; OBLIGATIONS 

317A.501 LOANS; GUARANTEES; SURETYSHIP. 
Subdivision 1. Prerequisites. A corporation may lend money to, guarantee or 

pledge its assets as security for an obligation of, become a surety for, or otherwise finan
cially assist a person, if the transaction, or a class of transactions to which the transac
tion belongs, is approved by the board and: 

(1) is in the usual and regular course of activities of the corporation; 
(2) is with, or for the benefit of, a related organization, an organization in which 

the corporation has a financial interest, a person with whom the corporation has a rela
tionship in the course of its activities, or an organization to which the corporation has 
the power to make donations; 

(3) is with, or for the benefit of, an officer, director, or employee of the corporation 
or a related organization, and is authorized under subdivision 2; or 

(4) subject to subdivision 2, has been approved by two-thirds of the members with 
voting rights or, if there are no members with voting rights, by two-thirds of the board. 

Subd. 2. Limitation on loans and guarantees for officers, directors, and employees. 
A corporation may not lend money to or guarantee the obligation of a director, officer, 
or employee of the corporation or a related organization or of the spouse, parents, chil
dren and spouses of children, brothers and sisters or spouses of brothers and sisters of 
the director, officer, or employee, unless the loan or guarantee may reasonably be 
expected, in the judgment of the board, to benefit the corporation. If a loan or guarantee 
is made in violation of this subdivision, the borrower's liability on the loan is not 
affected. The officers and directors who make a loan in violation of this subdivision or 
assent to it are jointly and severally liable for its repayment. This subdivision does not 
prohibit an advance of money for expenses authorized by section 317A.505. 

Subd. 3. Interest; security. A loan, guaranty, surety contract, or other financial 
assistance under subdivision 1 or 2 may be with or without interest and may be unse
cured or secured. 

Subd. 4. Banking authority not granted. This section does not grant authority to 
act as a bank or to carry on the business of banking. 

History: 7959 c 304 s 81 

317A.505 ADVANCES. 
A corporation may, without a vote of the directors, advance money to its directors, 

officers, employees, or agents 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. 

History: 1989 c 304 s 82 
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317A.521 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 pre

decessor of the corporation referred to in this section in a merger, consolidation, or 
other transaction in which the predecessor's existence ended upon completion 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 
relationship undertaken by an employee of the corporation; and 

(3) with respect to a director, officer, or employee of the corporation who, while 
a director, officer, or employee 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 direc
tor, officer, partner, trustee, employee, 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 organization, or a director, officer, member of a committee of the board, 
or employee whose indemnification is in issue. 

Subd. 2. Indemnification mandatory; standard, (a) Subject to subdivision 4, a cor
poration shall indemnify a person made or threatened to be made a party to a proceed
ing 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, includ
ing 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 liability described in the preceding paragraph with respect to the same acts 
or omissions; 

(2) acted in good faith; 
(3) received no improper personal benefit and section 317A.255, if applicable, has 

been satisfied; 
(4) in the case of a criminal proceeding, did not have reasonable cause to believe 

the 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 
the 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 ben
eficiaries 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 in this subdivision. 

Subd. 3. Advances. Subject to subdivision 4, if a person is made or threatened to 
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be made a party to a proceeding, the person is entitled, upon written request to the cor
poration, 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: 

(1) upon receipt by the corporation of a written affirmation by the person of a good 
faith belief that the criteria for indemnification in subdivision 2 have been satisfied and 
a written undertaking by the person to repay the amounts paid or reimbursed by the 
corporation, if it is determined that the criteria for indemnification have not been satis
fied; and 

(2) 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 (1) is an unlimited general obligation 
of the person making it, but need not be secured and must be accepted without refer
ence to financial ability to make the repayment. 

Subd. 4. Prohibition or limit on indemnification or advances. The articles or bylaws 
may prohibit indemnification or advances of expenses required by this section or may 
impose conditions on indemnification or advances of expenses in addition to the condi
tions contained in subdivisions 2 and 3 including, without limitation, monetary limits 
on indemnification or advances of expenses, if the conditions apply equally to all per
sons or to all persons within a given class. A prohibition or limit on indemnification 
or advances may not apply to or affect the right of a person to indemnification or 
advances of expenses with respect to acts or omissions of the person occurring before 
the effective date of a provision in the articles or the date of adoption of a provision 
in the b.ylaws establishing the prohibition or limit on indemnification or advances. 

Subd. 5. Reimbursement to witnesses. This section does not require, or limit the 
ability of, a corporation to reimburse expenses, including attorneys fees and disburse
ments, incurred by a person in connection with an appearance as a witness in a proceed
ing 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, (a) Determinations as to 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 under subdivision 3 must be made: 

(1) by the board by a majority of a quorum; directors who are at the time parties 
to the proceeding are not counted for determining a majority or the presence of a quo
rum; 

(2) if a quorum under clause (1) 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 includ
ing directors who are parties; 

(3) if a determination is not made under clause (1) or (2), by special legal counsel, 
selected either by a majority of the board or a committee by vote under clause (1) or 
(2) 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 par
ties; 

(4) if a determination is not made under clauses (1) to (3), by the members with 
voting rights, other than members who are parties to the proceeding; or 

(5) if an adverse determination is made under clauses (1) to (4) or under paragraph 
(b), or if no determination is made under clauses (1) to (4) or under paragraph (b) within 
60 days after the termination of a proceeding or after a request for an advance of 
expenses, by a court in this state, which may be the court in which the proceeding 
involving the person's liability took place, upon application of the person and notice 
the court requires. 

(b) With respect to a person who is not, and was not at the time of the acts or omis
sions complained of in the proceedings, a director, officer, or person having, directly 
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or indirectly, the power to direct or cause the direction of the management or policies 
of the corporation, the determination whether indemnification of this person is 
required because the criteria in subdivision 2 have been satisfied and whether this per
son is entitled to payment or reimbursement of expenses in advance of the final disposi
tion of a proceeding under subdivision 3 may be made by an annually appointed 
committee of the board, having at least one member who is a director. The committee 
shall report at least annually to the board concerning its actions. 

Subd. 7. Insurance. A corporation may buy and maintain insurance on behalf of 
a person in that person's official capacity against 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 this section. 

Subd. 8. Disclosure. A corporation with members with voting rights that indemni
fies or advances expenses to a person under this section in connection with a proceeding 
by or on behalf of the corporation shall report to the members in writing the amount 
of the indemnification or advance and to whom and on whose behalf it was paid not 
later than the next meeting of members. 

Subd. 9. Indemnification of other persons. This section does not limit the power 
of a corporation to indemnify other persons. 

History: 1989 c 304 s 83 

MERGER; CONSOLIDATION; TRANSFER 

317A.601 MERGER, CONSOLIDATION, OR TRANSFER. 
Subdivision 1. Merger or consolidation. Two or more corporations may merge or 

consolidate, resulting in a single corporation subject to this chapter. A merger or consol
idation must be made as provided in sections 317A.611 to 317A.651. 

Subd. 2. Transfer. A corporation may sell, lease, transfer, or dispose of all or sub
stantially all of its property and assets under section 317A.661. 

Subd. 3. Notice to attorney general. If applicable, a corporation shall comply with 
section 317A.811 before it may merge or consolidate or transfer all or substantially all 
of its assets. 

History: 1989 c 304 s 84 

317A.611 PLAN OF MERGER OR CONSOLIDATION. 
A plan of merger or consolidation must contain: 
(1) the names of the corporations proposing to merge or consolidate; 
(2) the name of the surviving or new corporation; 
(3) the terms and conditions of the proposed merger or consolidation; 
(4) in the case of a merger, the manner and basis of converting the memberships 

of the constituent corporations into memberships of the surviving corporation or of any 
other corporation; 

(5) in the case of a merger, a statement of amendments to the articles of the surviv
ing corporation proposed as part of the merger; 

(6) in the case of a consolidation, the provisions required by section 317A. 111 to 
be set out in the articles of the new corporation; and 

(7) other provisions with respect to the proposed merger or consolidation that are 
considered necessary or desirable. 

History: 1989 c 304 s 85 

317A.613 PLAN APPROVAL. 
Subdivision 1. Approval required. A plan of merger or consolidation must be 

approved and adopted by each constituent corporation as provided in this section. 
Subd. 2. Approval by board and members with voting rights. When a constituent 
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corporation has members with voting rights, the board of directors of the corporation 
shall adopt a resolution by a majority vote of all directors approving a proposed plan 
of merger or consolidation and directing that the plan be submitted to a vote at a meet
ing of the members with voting rights. Notice of the meeting must be given, accompa
nied by a copy or summary of the proposed plan. Unless the articles or bylaws require 
a greater vote, the plan of merger or consolidation is adopted upon receiving the affir
mative vote of a majority of the members who vote upon the proposed plan. 

Subd. 3. Approval by board. When a constituent corporation does not have mem
bers with voting rights, and unless the articles or bylaws require a greater vote, a plan 
of merger or consolidation is adopted at a meeting of the board of directors of the cor
poration upon receiving the affirmative votes of a majority of all directors. Notice of 
the meeting must be given accompanied by a copy of the proposed plan of merger or 
consolidation. 

History: 1989 c 304 s 86 

317A.615 ARTICLES OF MERGER OR CONSOLIDATION; CERTIFICATE. 
Subdivision 1. Contents of articles. Upon receiving the approval required by sec

tion 317A.613 and after compliance with section 317A.811, if applicable, articles of 
merger or consolidation must be prepared that contain: 

(1) the plan of merger or consolidation; 
(2) a statement that the plan has been approved by each corporation under this 

chapter; and 
(3) a statement that the notice to the attorney general required by section 

317A. 811 has been given and the waiting period has expired or has been waived by the 
attorney general or a statement that section 317A.811 is not applicable. 

Subd. 2. Articles signed, filed. The articles of merger or consolidation must be 
signed on behalf of each constituent corporation and filed with the secretary of state. 

Subd. 3. Certificate. The secretary of state shall issue a certificate of merger to the 
surviving corporation or a certificate of consolidation and incorporation to the new cor
poration. 

History: 1989 c 304 s 87; 1990 c 488 s 32 

317A.631 ABANDONMENT. 
Subdivision 1. By members or board of each corporation; under terms of plan. After 

a plan of merger or consolidation has been approved by each constituent corporation 
under section 3.17A.613 and before the effective date of the plan, it may be abandoned: 

(1) if each constituent corporation has approved the abandonment at a meeting 
by a majority of the members with voting rights voting on the issue, or if the corpora
tion does not have voting members, by a majority of all directors; or 

(2) if the plan itself provides for abandonment and the conditions for abandon
ment in the plan are met. 

Subd. 2. By board of one corporation. A plan of merger or consolidation may be 
abandoned after it has been approved by each constituent corporation and before the 
effective date of the plan, by a resolution approved by a majority of all directors of the 
constituent corporation abandoning the plan of merger or consolidation, subject to the 
contract rights of any other person under the plan. 

Subd. 3. Filing of articles. If articles of merger or consolidation have been filed 
with the secretary of state, but have not yet become effective, the constituent corpora
tions, in the case of abandonment under subdivision 1, clause (1), the constituent cor
porations or any one of them, in the case of abandonment under subdivision 1, clause 
(2), or the abandoning corporation in the case of abandonment under subdivision 2, 
shall file with the secretary of state articles of abandonment that contain: 

(1) the names of the constituent corporations; 
(2) the provision of this section under which the plan is abandoned; and 
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(3) if the plan is abandoned under subdivision 2, the text of the resolution 
approved by the directors abandoning the plan. 

History: 1989 c 304 s 88 

317A.641 EFFECTIVE DATE OF MERGER OR CONSOLIDATION; EFFECT. 
Subdivision 1. Effective date. A merger or consolidation is effective when the arti

cles of merger or consolidation are filed with the secretary of state or on a later date 
named in the articles. 

Subd. 2. Effect on corporation; general. When a merger or consolidation becomes 
effective: 

(1) the constituent corporations become a single corporation, which in case of 
merger is a surviving corporation, or in case of consolidation is a new corporation; 

(2) subject to clause (3) and section 317A.643, the separate existence of the constit
uent corporations except the surviving corporation ends; 

(3) when the agreement of merger or consolidation expressly provides for the con
tinuance of the corporate existence of a constituent corporation and expressly declares 
the purpose for the continuance, the corporate existence of the constituent corporation 
continues in the single corporation for the purpose declared in the agreement; 

(4) the single corporation has the rights, privileges, immunities, and powers, and 
is subject to the duties and liabilities, of a corporation formed under this chapter; 

(5) the single corporation has the rights, privileges, immunities, powers, and fran
chises, public and private, of each constituent corporation; 

(6) all real or personal property, debts, including debts arising from a subscription 
for membership, and interests belonging to each constituent corporation are transferred 
to the single corporation without further act or deed; 

(7) interest in real estate possessed by a constituent corporation does not revert 
to the grantor, or otherwise, nor is it in any way impaired by reason of the merger or 
consolidation; and the personal property of a constituent corporation does not revert 
by reason of the merger or consolidation; 

(8) except where the will or other instrument provides otherwise, and subject to 
section 317A.671, a devise, bequest, gift, or grant contained in a will or other instru
ment, in trust or otherwise, made before or after the merger or consolidation has 
become effective, to or for any of the constituent corporations, inures to the single cor
poration; 

(9) debts, liabilities, and obligations of each constituent corporation become the 
debts, liabilities, and obligations of the single corporation, just as if the debts, liabilities, 
and obligations had been incurred or contracted by the single corporation; 

(10) existing claims or a pending action or proceeding by or against a constituent 
corporation may be prosecuted to judgment as though the merger or consolidation had 
not been effected, or the single corporation may be substituted for the constituent cor
poration; 

(11) the liabilities of the members, officers, directors, or similar groups or persons, 
however denominated, of a constituent corporation are not affected by the merger or 
consolidation of a constituent corporation; 

(12) the rights of creditors or liens upon the property of a constituent corporation 
are not impaired by the merger or consolidation, but the liens are limited to the prop
erty upon which they were liens immediately before the merger or consolidation; 

(13) the articles of the surviving corporation are considered to be amended to the 
extent that changes in its articles are contained in a plan of merger; and 

(14) in the case of a consolidation, the plan of consolidation constitutes the articles 
of incorporation of the new corporation. 

Subd. 3. Effect on fiduciary capacity, (a) For purposes of this subdivision, "fiduci
ary capacity" means the capacities of trustee, executor, administrator, personal repre
sentative, guardian, conservator, receiver, escrow agent, agent for the investment of 
money, attorney-in-fact, or a similar capacity. 
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(b) Excepfwhere the will, declaration of trust, or other instrument provides other
wise, the single corporation is, without further act or deed, the successor of the constitu
ent corporations in fiduciary capacities in which a constituent corporation was acting 
at the time of the merger or consolidation and is liable to the beneficiaries as fully as 
if the constituent corporation had continued its separate corporate existence. 

(c) If a constituent corporation is nominated and appointed, or has been nomi
nated and appointed, in a fiduciary capacity in a will, declaration of trust, or other 
instrument, order, or judgment before or after the merger or consolidation, then even 
if the will or other instrument, order, or judgment does not become operative or effec
tive until after the merger or consolidation becomes effective, every fiduciary capacity 
and the rights, powers, privileges, duties, discretions, and responsibilities provided for 
in the nomination or appointment fully vest in and are to be exercised by the single cor
poration, whether there are one or more successive mergers or consolidations. 

History: 1989 c 304 s 89 

317A.643 CONTINUANCE OF CORPORATE AUTHORITY. 
When an act or instrument is considered necessary or appropriate to evidence the 

vesting of property or other rights in the single corporation, the persons with authority 
to do so under the articles or bylaws of each constituent corporation shall do the act 
or execute and deliver the instrument and for this purpose, the existence of the constitu
ent corporations and the authority of those persons is continued. 

History: 1989 c 304 s 90 

317A.651 MERGER OR CONSOLIDATION WITH FOREIGN CORPORATION. 
Subdivision 1. When permitted. A corporation may merge or consolidate with a 

foreign corporation by following the procedures set forth in this section, if the merger 
or consolidation is permitted by the laws of the state under which the foreign corpora
tion is incorporated. 

Subd. 2. Laws applicable before transaction. Each corporation shall comply with 
sections 317A.601 to 317A.643 with respect to the merger or consolidation of corpora
tions and each foreign corporation shall comply with the laws under which it was incor
porated or by which it is governed. 

Subd. 3. Surviving corporation. If the single corporation will be incorporated under 
this chapter, it shall comply with this chapter. 

Subd. 4. Foreign surviving corporation. If the single corporation 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 single corporation 
shall file with the secretary of state: 

(1) 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 

(2) an irrevocable appointment of the secretary of state as its agent to accept ser
vice of process in any proceeding and an address to which process may be forwarded. 

History: 7959 c 304 s 91 

317A.661 TRANSFER OF ASSETS; WHEN PERMITTED. 
Subdivision 1. Member approval; when not required. Unless otherwise provided in 

its articles or bylaws, a corporation, by affirmative vote of the board of directors, may 
sell, lease, transfer, or dispose of all or substantially all of its property and assets in the 
usual and regular course of its activities and, subject to section 317A.501, subdivision 
1, grant a security interest in all or substantially all of its property and assets whether 
or not in the usual and regular course of its activities, 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 considers expedient, in which 
case no member approval is required. 
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Subd. 2. Voting member approval; when required. A corporation, by affirmative 
vote of the board of directors, may sell, lease, transfer, or dispose of all or substantially 
all of its property and assets, including its good will, not in the usual and regular course 
of its activities, 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 considers expedient, when approved at a regular or special meet
ing of the members by the affirmative vote of the majority of the members with voting 
rights. If there are no members with voting rights, member approval is not required. 
Notice of the meeting must be given to the members with voting rights. The notice must 
state that a purpose of the meeting is to consider the sale, lease, transfer, or other dispo
sition of all or substantially all of the property and assets of the corporation. 

Subd. 3. Notice to attorney general. If applicable, a corporation shall comply with 
section 317A.811 before transferring all or substantially all of its assets under this sec
tion. 

Subd. 4. Signing of documents. Confirmatory deeds, assignments, or similar instru
ments to evidence a sale, lease, transfer, or other disposition may be signed and deliv
ered 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. 5. Transferee liability. The transferee is liable 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 this chapter or 
other statutes of this state. 

History: 7959 c 304 s 92 

317A.671 CERTAIN ASSETS NOT TO BE DIVERTED. 
Except as provided in section 501B.31, when a corporation dissolves, merges or 

consolidates, transfers its assets, or grants a mortgage or other security interest in its 
assets, assets of the corporation or a constituent corporation, and assets subsequently 
received by a single corporation after a merger or consolidation, may not be diverted 
from the uses and purposes for which the assets have been received and held, or from 
the uses and purposes expressed or intended by the original donor. 

History: 1989 c 304 s 93; 1989 c 340 art 2 s 9 

DISSOLUTION 

317A.701 METHODS OF DISSOLUTION. 
(a) Subject to section 317A.811, a corporation may be dissolved: 
(1) by the incorporators under section 317A.711; 
(2) by the board and members with voting rights under sections 317A.721 to 

317A.733;or 
(3) by order of a court under sections 317A.741 to 317A.765. 
(b) A corporation also may be dissolved by the secretary of state under section 

317A.827. 

History: 1989 c 304 s 94 

317A.711 VOLUNTARY DISSOLUTION BY INCORPORATORS. 
Subdivision 1. Manner. If the first board of directors has not been named in the 

articles, designated or appointed pursuant to the articles, or elected under section 
317A. 171, a corporation may be dissolved by the incorporators as provided in this sec
tion. 

Subd. 2. Articles of dissolution, (a) A majority of the incorporators shall sign arti
cles of dissolution containing: 

(1) the name of the corporation; 
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(2) the date of incorporation; 
(3) a statement that the first board of directors has not been named in the articles, 

designated or appointed pursuant to the articles, or elected at an organizational meet
ing; 

(4) a statement that no debts remain unpaid; and 
(5) a statement that notice to the attorney general required by section 317A.811 

has been given and the waiting period has expired or has been waived by the attorney 
general or a statement that section 317A.811 is not applicable. 

(b) The articles of dissolution must 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. 
Subd. 4. Certificate. The secretary of state shall issue to the dissolved corporation 

a certificate of dissolution that contains: 
(1) the name of the corporation; 
(2) the date and time the articles of dissolution were filed with the secretary of 

state; and 
(3) a statement that the corporation is dissolved. 

History: 7959 c 304 s 95; 1990 c 488 s 33 

317A.721 VOLUNTARY DISSOLUTION BY BOARD AND MEMBERS WITH 
VOTING RIGHTS. 

Subdivision 1. Manner. A corporation may be dissolved by the board and members 
with voting rights as provided in this section. 

Subd. 2. Approval by board; plan of dissolution. The board shall adopt a resolution 
proposing dissolution of the corporation by the affirmative vote of a majority of all 
directors. The resolution must include a plan of dissolution that states to whom the 
assets owned or held by the corporation will be distributed after creditors are paid. The 
plan must comply with the requirements of section 317A.735. If the board will have 
discretion in distributing assets, the plan must state that the assets will be distributed 
to persons the board subsequently identifies. If there are members with voting rights, 
the resolution and plan of dissolution must be submitted to the members under subdi
vision 3. 

Subd. 3. Approval by members with voting rights, (a) Written notice must be given 
to each member with voting rights, within the time and in the manner provided in sec
tion 317A.435 for notice of meetings of members and, whether the meeting is a regular 
or a special meeting, must state that a purpose of the meeting is to consider dissolving 
the corporation. 

(b) The proposed dissolution must be submitted for approval at a meeting of mem
bers. If the proposed dissolution is approved by the members, the dissolution must be 
started. 

History: 7959 c 304 s 96 

317A.723 FILING NOTICE OF INTENT TO DISSOLVE; EFFECT. 
Subdivision 1. Contents. If dissolution of the corporation is approved under sec

tion 317A.721, the corporation shall file with the secretary of state a notice of intent 
to dissolve. The notice must contain: 

(1) the name of the corporation; 
(2) the date and place of the meeting at which the resolution was approved by the 

board under section 317A.721, subdivision 2, and by the members under section 
317A.721, subdivision 3, if applicable; and 

(3) a statement that the requisite approval of the directors and members was 
received. 

If applicable, the corporation also shall notify the attorney general under section 
317A.811. 
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Subd. 2. Winding up. When the notice of intent to dissolve has been filed with the 
secretary of state and subject to section 317A.731, the corporation may not carry on 
its activities, except to the extent necessary for the winding up of the corporation. The 
board and members with voting rights have the right to revoke the dissolution proceed
ings under section 317A.731 and the members with voting rights have 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 corporation until the dissolution pro
ceedings are revoked or articles of dissolut'ion are filed with the secretary of state. 

Subd. 3. Remedies continued. The filing with the secretary of state of a notice of 
intent to dissolve does not affect a remedy in favor of the corporation or a remedy 
against it or its directors, officers, or members in those capacities, except as provided 
in section 317A.781. 

History: 1989 c 304 s 97 

317A.725 PROCEDURE IN DISSOLUTION. 
Subdivision 1. 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: 

(1) to collect or make provision for the collection of debts due or owing to the cor
poration; and 

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

Subd. 2. Transfer of assets. Notwithstanding section 317A.661, 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 members, subject to sections 317A.671 and 
317A.811. 

Subd. 3. Distribution of assets. Tangible or intangible property, including money, 
remaining after the discharge of the debts, obligations, and liabilities of the corporation 
must be distributed under section 317A.735. 

History: 1989 c 304 s 98 

317A.727 NOTICE TO CREDITORS AND CLAIMANTS. 
Subdivision 1. When permitted; how given. When a notice of intent to dissolve has 

been filed with the secretary of state and the attorney general, if applicable, the corpora
tion may give notice of the filing to each creditor of and claimant against the corpora
tion known or unknown, present or future, and contingent or noncontingent. If notice 
to creditors and claimants is given, it must be given by publishing the notice once each 
week for four successive weeks in a legal newspaper in the county where the registered 
office of the corporation is located and by giving written notice to known creditors and 
claimants under section 317A.011, subdivision 14. 

Subd. 2. Contents. The notice to creditors and claimants must contain: 
(1) a statement that the corporation is in the process of dissolving; 
(2) a statement that the corporation has filed a notice of intent to dissolve with the 

secretary of state; 
(3) the date of filing the notice of intent to dissolve; 
(4) the address of the office to which written claims against the corporation must 

be presented; and 
(5) the date by which the claims must be received, which is the later of 90 days 

after published notice or, with respect to a particular known creditor or claimant, 90 
days after the date on which written notice is given to that creditor or claimant. Pub
lished notice is considered given on the date of first publication for determining this 
date. 

History: 1989 c 304 s 99 
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317A.729 CLAIMS IN DISSOLUTION. 
If the corporation gives notice to creditors and claimants under section 317A.727: 
(1) the corporation has 30 days from the receipt of each claim filed according to 

the procedures set forth by the corporation on or before the date set forth in the notice 
to accept or reject the claim by giving written notice to the person submitting it, a claim 
not expressly rejected in this manner is considered accepted; and 

(2) 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 the notice of intent to dissolve with the secretary of state, or 90 days 
after the date on which notice was given to the creditor or claimant, whichever is long
er, to pursue other remedies with respect to the claim. 

History: 1989 c 304 s 100 

317A.730 STATUTE OF LIMITATIONS. 
Subdivision 1. Corporations that give notice. If the corporation gives notice to cred

itors and claimants under section 317A.727: 
(1) 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 section 317A.781; and 

(2) the claim of a creditor or claimant that is rejected by the corporation under sec
tion 317A.729 is subject to section 317A.781 if the creditor or claimant does not begin 
legal, administrative, or arbitration proceedings with respect to the claim during the 
period set forth in section 317A.729, clause (2). 

Subd. 2. Other corporations. If the corporation does not give notice to creditors 
and claimants under section 317A.727, the claim of a creditor or claimant who does 
not begin legal, administrative, or arbitration proceedings concerning the claim within 
two years after the date of filing the notice of intent to dissolve is subject to section 
317A.781. 

History: 1989 c 304 s 101 

317A.731 REVOCATION OF DISSOLUTION PROCEEDINGS. 
Subdivision 1. Generally. Dissolution proceedings begun under section 317A.721 

may be revoked before the articles of dissolution are filed as provided in this section. 
Subd. 2. Revocation by board. The board may adopt a resolution revoking the pro

posed dissolution by the affirmative vote of a majority of all directors. If there are mem
bers with voting rights, the resolution must be submitted to the members under 
subdivision 3. 

Subd. 3. Approval by members with voting rights. Written notice must be given to 
the members with voting rights within the time and in the manner provided in section 
317A.435 for notice of meetings of members and must state that a purpose of the meet
ing is to consider the advisability of revoking the dissolution proceedings. The pro
posed revocation must be submitted to the members at the meeting. If the proposed 
revocation is approved by the members with voting rights, the dissolution proceedings 
are revoked. 

Subd. 4. Effective date; effect. Revocation of dissolution proceedings is effective 
when a notice of revocation is filed with the secretary of state. After the notice is filed, 
the corporation may resume business. If notice to the attorney general has been given 
under section 317 A. 811, the notice of revocation also must be given to the attorney gen
eral on or before the time that it is filed with the secretary of state. 

History: 1989 c 304 s 102 

317A.733 ARTICLES OF DISSOLUTION; CERTIFICATE OF DISSOLUTION; 
EFFECT. 

Subdivision 1. Articles; when filed. Articles of dissolution for a corporation dissolv-
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ing under section 317A.721 must be filed with the secretary of state after compliance 
with section 317A.811, if applicable, and: 

(1) the payment of claims of known creditors and claimants has been made or pro
vided for; 

(2) if the corporation has given notice to creditors and claimants in the manner 
provided in section 317A.727: (i) the 90-day period in section 317A.727, subdivision 
2, clause (4), has expired and the payment of claims of the creditors and claimants filing 
a claim within that period has been made or provided for; or (ii) the longer of the peri
ods described in section 317A.729, clause (2), has expired; or, in all other cases; 

(3) the two-year period described in section 317A.730 has expired. 
Subd. 2. Contents of articles. The articles of dissolution must state: 
(a)( 1) whether notice has been given to the creditors and claimants of the corpora

tion in the manner provided in section 317A.727 and, if notice has been given, the last 
date on which the notice was given and: (i) that the payment of the creditors and claim
ants filing a claim within the 90-day period set forth in section 317A.727, subdivision 
2, clause (4), has been made or provided for; or (ii) the date on which the longer of the 
periods described in section 317A.729, clause (2), expired; or 

(2) if notice was not given and articles of dissolution are being filed under subdivi
sion 1, clause (1), that the debts, obligations, and liabilities of the corporation have been 
paid and discharged or that adequate provisions have been made for them; 

(b) that the remaining assets of the corporation have been distributed under sec
tion 317A.735 or that adequate provision has been made for the distribution; 

(c) that there are no pending legal, administrative, or arbitration proceedings by 
or against the corporation, or that adequate provision has been made for the satisfac
tion of a judgment, order, or decree that may be entered against it in a pending proceed
ing; and 

(d) if applicable, that notice to the attorney general required by section 317A.811 
has been given and the waiting period has expired or has been waived by the attorney 
general. 

Subd. 3. Effective date. When the articles of dissolution have been filed with the 
secretary of state, the corporation is dissolved. 

Subd. 4. Certificate. The secretary of state shall issue to the dissolved corporation 
a certificate of dissolution that contains: 

(1) the name of the corporation; 
(2) the date and time the articles of dissolution were filed with the secretary of 

state; and 
(3) a statement that the corporation is dissolved. 
History: 1989 c 304 s 103 

317A.735 DISTRIBUTION OF ASSETS. 
Subdivision 1. General. In performing their duties under section 317A.725, the 

board, or the officers acting under the direction of the board, shall distribute the assets 
of the corporation in the following order of priority: 

(1) distribution of assets received and held for a special use or purpose under sub
division 2; 

(2) payment of costs and expenses of the dissolution proceedings, including attor
ney fees and disbursements; 

(3) payment of debts, obligations, and liabilities of the corporation; 
(4) distribution of assets pursuant to articles or bylaws of the dissolving corpora

tion or the rules or canons of another organization under subdivision 3; and 
(5) distribution of remaining assets under subdivision 4. 
Subd. 2. Special use or purpose. Assets of the corporation may not be diverted 

from the uses and purposes for which the assets have been received and held, or from 
the uses and purposes expressed or intended by the original donor. 
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Subd. 3. Articles, bylaws, or another organization. Where the articles or bylaws of 
the dissolving corporation, or the rules or canons of another organization by which the 
dissolving corporation is bound, provide for a particular distribution of the assets of 
the dissolving corporation, the assets must be distributed accordingly. 

Subd. 4. Remainder. The distribution of assets held for or devoted to a charitable 
or public use or purpose is subject to section 501B.31. 

History: 1989 c 304 s 104; 1989 c 340 art 2 s 10; 1990 c 488 s 34,35 

317A.741 SUPERVISED VOLUNTARY DISSOLUTION. 
After the notice of intent to dissolve has been filed with the secretary of state and 

before a certificate of dissolution has been issued, the corporation, the attorney general, 
or, for good cause, a creditor or at least 50 members with voting rights or ten percent 
of the members with voting rights, whichever is less, may apply to a court within the 
county in which the registered office of the corporation is located to have the dissolution 
conducted or continued under the supervision of the court under sections 317A.751 to 
317A.765. 

History: 1989 c 304 s 105 

317A.751 JUDICIAL INTERVENTION; EQUITABLE REMEDIES OR DISSO
LUTION. 

Subdivision 1. General; when permitted. A court may grant equitable relief it con
siders just and reasonable in the circumstances or may dissolve a corporation and liqui
date its assets and business as provided in this section. 

Subd. 2. Supervised voluntary dissolution. A court may grant equitable relief in a 
supervised voluntary dissolution under section 317A.741. 

Subd. 3. Action by director or members with voting rights. A court may grant equi
table relief in an action by a director or at least 50 members with voting rights or ten 
percent of the members with voting rights, whichever is less, 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, the members cannot break 
the deadlock, and the corporation or the parties have not provided for a procedure to 
resolve the dispute; 

(2) the directors or those in control of the corporation have acted fraudulently, ille
gally, or in a manner unfairly prejudicial toward one or more members in their capaci
ties as members, directors, or officers; 

(3) the members 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 and qualification of their successors; 

(4) the corporate assets are being misapplied or wasted; or 
(5) the period of duration as provided in the articles has expired and has not been 

extended as provided in section 317A.801. 
Subd. 4. Action by creditor. A court may grant equitable relief in an action by a 

creditor when: 
(1) the claim of the creditor has been reduced to judgment and an execution on 

it has been returned 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 cannot pay its debts in the ordinary 
course of its activities. 

Subd. 5. Action by attorney general. A court may grant equitable relief in an action 
by the attorney general when it is established that: 

(1) the articles and certificate of incorporation were obtained through fraud; 
(2) the corporation should not have been formed under this chapter; 
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(3) the corporation failed to comply with the requirements of sections 317A.021 
to 317A.155 essential to incorporation under or election to become governed by this 
chapter; 

(4) the corporation has flagrantly violated a provision of this chapter, has violated 
a provision of this chapter more than once, or has violated more than one provision 
of this chapter; 

(5) the corporation has engaged in an unauthorized act, contract, conveyance, or 
transfer or has exceeded its powers; 

(6) the corporation has acted, or failed to act, in a manner that constitutes surren
der or abandonment of the corporate purpose, franchise, privileges, or enterprise; 

(7) the corporation has liabilities and obligations exceeding the corporate assets;. 
(8) the period of corporate existence has ended without extension; 
(9) the corporation has failed for a period of 90 days to pay fees, charges, or penal

ties required by this chapter; 
(10) the corporation has failed for a period of 30 days after changing its registered 

office to file with the secretary of state a statement of the change; 
(11) the corporation has answered falsely or failed to answer a reasonable written 

interrogatory from the secretary of state, the attorney general, the commissioner of 
human services, commissioner of commerce, or commissioner of revenue, to the corpo
ration, its officers, or directors; 

(12) the corporation has solicited property and has failed to use it for the purpose 
solicited; or 

(13) the corporation has fraudulently used or solicited property. 
Subd. 6. Condition of corporation. In determining whether to order equitable relief 

or dissolution under this section, the court shall consider the financial condition of the 
corporation but may not refuse to order equitable relief or dissolution solely on the 
ground that the corporation is solvent. 

Subd. 7. Dissolution as remedy. In deciding whether to order dissolution, the court 
shall consider whether lesser relief suggested by one or more parties, such as any form 
of equitable relief or a partial liquidation, would be adequate to permanently relieve 
the circumstances established under subdivision 3,4, or 5. Lesser relief may be ordered 
if it would be appropriate under the facts and circumstances of the case. 

Subd. 8. Expenses. If the court finds that a party to a proceeding brought under 
this section has acted arbitrarily, vexatiously, or otherwise not in good faith, it may 
award reasonable expenses, including attorneys fees and disbursements, to any of the 
other parties. 

Subd. 9. Venue; parties. Proceedings under this section must be brought in a court 
within the county in which the registered office of the corporation is located. It is not 
necessary to make members parties to the action or proceeding unless relief is sought 
against them personally. 

History: 1989 c 304 s 106; 1992 c 503 s 13 

317A.753 PROCEDURE IN INVOLUNTARY OR SUPERVISED VOLUNTARY 
DISSOLUTION. 

Subdivision 1. Action before hearing. In dissolution proceedings the court may 
issue injunctions, appoint receivers with powers and duties the court directs, take other 
actions required to preserve the corporate assets wherever located, and carry on the 
business of the corporation until a full hearing can be held. 

Subd. 2. Notice to attorney general; intervention. When a proceeding involving a 
corporation described in section 317A.811, subdivision 1, is begun, the court shall 
order that a copy of the petition be served on the attorney general. In all proceedings 
under this section, the attorney general has a right to participate as a party. 

Subd. 3. Action after hearing. After a full hearing has been held, upon whatever 
notice the court directs to be given to the parties to the proceedings and to other parties 
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in interest designated by the court, the court may appoint a receiver to collect the corpo
rate assets. 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 assets of the corporation at a public or private sale. 

Subd. 4. Discharge of obligations. The assets of the corporation or the proceeds 
resulting from a sale, lease, transfer, or other disposition must be applied in the follow
ing order of priority to the payment and discharge of: 

(1) the costs and expenses of the dissolution proceedings, including attorneys fees 
and disbursements; 

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

(3) claims duly proved and allowed to employees under the workers' compensa
tion act, provided that claims under this clause are not allowed if the corporation car
ried workers' compensation insurance, as provided by law, at the time the injury was 
sustained; 

(4) claims, including the value of compensation paid in a medium other than 
money, duly proved and allowed to employees for services performed within three 
months preceding th*e appointment of the receiver, if any; and 

(5) other claims duly proved and allowed. 
Subd. 5. Remainder. After payment of the expenses of receivership and claims of 

creditors duly proved, the remaining assets, if any, must be distributed as provided in 
section 317A.735. 

History: 7959 c 304 s 107 

317A.755 QUALIFICATIONS OF RECEIVERS; POWERS. 
Subdivision 1. Qualifications. A receiver must 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 by the court with the sureties required by the court. 

Subd. 2. Powers. A receiver may sue and defend in courts as receiver of the corpo
ration. The court appointing the receiver has exclusive jurisdiction of the corporation 
and its property. 

History: 1989 c 304 s 108 

317A.759 FILING CLAIMS IN PROCEEDINGS TO DISSOLVE. 
Subdivision 1. Filing may be required. In a proceeding under section 317A.7S1 to 

dissolve a corporation, the court may require creditors and claimants of the corporation 
to file their claims under oath with the court administrator or with the receiver in a form 
prescribed by the court. 

Subd. 2. Date; claims barred. If the court requires the filing of claims, it shall fix 
a date, which may not be 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 must be given 
to creditors and claimants. Before the fixed date, the court may extend the time for fil
ing claims. Creditors and claimants failing to file claims on or before the fixed date may 
be barred, by order of court, from claiming an interest in or receiving payment out of 
the assets of the corporation. 

History: 1989 c 304 s 109 

317A.763 DECREE OF DISSOLUTION. 
Subdivision 1. Procedure; when entered. In an involuntary or supervised voluntary 

dissolution, the court shall provide for the discharge of obligations and the distribution 
of the assets as set forth in section 317A.753, subdivision 4, and shall enter a decree 
dissolving the corporation. 

Subd. 2. Effective date. When the decree dissolving the corporation has been 
entered, the corporation is dissolved. 

History: 1989 c 304 s 110 
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317A.765 FILING DECREE. 
After the court enters a decree dissolving a corporation, the court administrator 

shall cause a certified copy of the decree to be filed with the secretary of state. The secre
tary of state may not charge a fee for filing the decree. 

History: 1989 c 304 s 111 

317A.771 DEPOSIT WITH STATE TREASURER OF AMOUNT DUE CERTAIN 
PERSONS. 

Upon dissolution of a corporation, the part of the assets distributable to a person 
who is unknown or cannot be found, or who is under disability, if there is no person 
legally competent to receive it, must be reduced to money and deposited with the state 
treasurer. The amount deposited is appropriated to the state treasurer and must be paid 
over to the person, upon proof satisfactory to the state treasurer of a right to payment. 

History: 1989 c 304 s 112 

317A.781 CLAIMS BARRED; EXCEPTIONS. 
Subdivision 1. Claims barred. A person who is or becomes a creditor or claimant 

at any time before, during, or following the conclusion of dissolution proceedings, who 
does not file a claim or pursue a remedy in a legal, administrative, or arbitration pro
ceeding within the time provided in section 317A.730, 317A.741, 317A.751, or 
317A.759, or has not begun a legal, administrative, or arbitration proceeding before the 
beginning of the dissolution proceedings, and a person claiming through or under the 
creditor or claimant, is barred from suing on that claim or otherwise realizing upon or 
enforcing it, except as provided in this section. 

Subd. 2. Claims reopened. Within one year after articles of dissolution have been 
filed with the secretary of state under section 317A.733, subdivision 1, clause (1) or (2), 
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 against the corporation to the extent of undistributed assets. 

Subd. 3. Claims permitted. Debts, obligations, and liabilities incurred during dis
solution proceedings must be paid or provided for by the corporation before the distri
bution of assets under section 317A.735. A person to whom this kind of debt, 
obligation, or liability is owed but not paid may pursue any remedy against the officers 
or directors of the corporation before the expiration of the applicable statute of limita
tions. This subdivision does not apply to dissolution under the supervision or order of 
a court. 

History: 1989 c 304 s 113 

317A.783 RIGHT TO SUE OR DEFEND AFTER DISSOLUTION. 
After a corporation has been dissolved, its former officers, directors, or members 

.with voting rights may assert or defend, in the name of the corporation, a claim by or 
against the corporation. 

History: 1989 c 304 s 114 

317A.791 OMITTED ASSETS. 
Title to assets remaining after payment of the debts, obligations, or liabilities and 

after distributions may be transferred by a court in this state. 

History: 1989 c 304 s 115 

EXTENSION 

317A.801 EXTENSION AFTER DURATION EXPIRED. 
Subdivision 1. Extension by amendment. A corporation whose period of duration 

provided in the articles has expired and that has continued to operate despite that expi-
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ration may reinstate its articles and extend the period of corporate duration, including 
making the duration perpetual, 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 must be approved 
by the board of directors and must include: 

(1) the date the period of duration expired under the articles; 
(2) a statement that the period of duration will be perpetual or, if a shorter period 

is to be provided, the date to which the period of duration is extended; and 
(3) 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 members with voting rights. If the corporation has members 

with voting rights, the amendment to the articles must be presented, after notice, to a 
meeting of those members. The amendment is adopted when approved by the members 
with voting rights under section 317A. 133. 

Subd. 4. Filing. Articles of amendment conforming to section 317A. 111 must be 
filed with the secretary of state. 

History: 1989 c 304 s 116 

317A.805 EFFECT OF EXTENSION. 
Filing with the secretary of state of articles of amendment extending the period of 

duration of a corporation: 
(1) relates back to the date of expiration of the original period of duration of the 

corporation as provided in the articles; 
(2) validates contracts or other acts within the authority of the articles, and the 

corporation is liable for those contracts or acts; and 
(3) restores to the corporation the assets and rights of the corporation to the extent 

they were held by the corporation before expiration of its original period of duration, 
except those sold or otherwise distributed after that time. 

History: 1989 c 304 s 117 

ATTORNEY GENERAL 

317A.811 NOTICE TO ATTORNEY GENERAL; WAITING PERIOD. 
Subdivision 1. When required, (a) Except as provided in subdivision 6, the follow

ing corporations shall notify the attorney general of their intent to dissolve, merge, or 
consolidate, or to transfer all or substantially all of their assets: 

(1) a corporation that holds assets for a charitable purpose as defined in section 
501B.35, subdivision 2; or 

(2) a corporation that is exempt under section 501(c)(3) of the Internal Revenue 
Code of 1986, or any successor section. 

(b) The notice must include: 
(1) the purpose of the corporation that is giving the notice; 
(2) a list of assets owned or held by the corporation for charitable purposes; 
(3) a description of restricted assets and purposes for which the assets were 

received; 
(4) a description of debts, obligations, and liabilities of the corporation; 
(5) a description of tangible assets being converted to cash and the manner in 

which they will be sold; 
(6) anticipated expenses of the transaction, including attorney fees; 
(7) a list of persons to whom assets will be transferred, if known; 
(8) the purposes of persons receiving the assets; and 
(9) the terms, conditions, or restrictions, if any, to be imposed on the transferred 

assets. 

                           
MINNESOTA STATUTES 1994

Copyright © 1994 by the Office of the Revisor of Statutes, State of Minnesota. All Rights Reserved.
                                                                                



317A.811 NONPROFIT CORPORATIONS 1120 

The notice must be signed on behalf of the corporation by an authorized person. 
Subd. 2. Restriction on transfers. Subject to subdivision 3, a corporation described 

in subdivision 1 may not transfer or convey assets as part of a dissolution, merger or 
consolidation, or transfer of assets under section 317A.661 until 45 days after it has 
given written notice to the attorney general, unless the attorney general waives all or 
part of the waiting period. 

Subd. 3. Extension of waiting period. The attorney general may extend the waiting 
period under subdivision 2 for one additional 30-day period by notifying the corpora
tion in writing of the extension. The attorney general shall notify the secretary of state 
if the waiting period is extended. 

Subd. 4. Notice after transfer. When all or substantially all of the assets of a corpo
ration described in subdivision 1 have been transferred or conveyed following expira
tion or waiver of the waiting period, the board shall deliver to the attorney general a 
list of persons to whom the assets were transferred or conveyed. The list must include 
the addresses of each person who received assets and show what assets the person 
received. 

Subd. 5. Effect. Failure of the attorney general to take an action with respect to 
a transaction under this section does not constitute approval of the transaction and 
does not prevent the attorney general from taking other action. 

Subd. 6. Exception. Subdivisions 1 to 4 do not apply to a merger with, consolida
tion into, or transfer of assets to an organization exempt under section 501(c)(3) of the 
Internal Revenue Code of 1986, or any successor section. A corporation that is exempt 
under this subdivision shall send a copy of the certificate of merger or certificate of con
solidation and incorporation to the attorney general. 

History: 1989 c 304 s 118; 1990 c 488 s 36-38 

317A.813 REMEDIAL POWERS OF ATTORNEY GENERAL. 
The attorney general has the powers in sections 8.31 and 501B.40 and 501B.41, 

to supervise and investigate corporations under this chapter and to bring proceedings 
to secure compliance. 

History: 1989 c 304 s 119; 1989 c 340 art 2 s 11 

CORPORATE REGISTRATION 

317A.821 INITIAL CORPORATE REGISTRATION WITH SECRETARY OF 
STATE. 

Subdivision 1. Notice from secretary of state; registration required, (a) Before Feb
ruary 1,1990, the secretary of state shall mail a corporate registration form by first-class 
mail to each corporation at its last registered office address listed in the records of the 
secretary of state. The form must include the exact legal corporate name and registered 
office address currently on file with the secretary of state. 

(b) A corporation that is subject to chapter 317 shall file an initial corporate regis
tration with the secretary of state between January 1, 1990, and December 31, 1990. 
The registration must include the exact legal corporate name and registered office 
address of the corporation and must be signed by an authorized person. If the current 
registered office address listed in the records of the secretary of state is not in compli
ance with section 317A.011, subdivision 2, or if the corporation has changed its regis
tered office address to an address other than that listed with the secretary of state, the 
corporation shall list a new registered office address that complies with section 
317A.011, subdivision 2, on the registration form. A fee of $35 must be paid for filing 
the registered office address change, provided that a fee may not be charged if the regis
tered office address is being changed only because of failure to comply with section 
317A.011, subdivision 2. The new registered office address must have been approved 
by the board. 
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Subd. 2. Loss of good standing. A corporation that does not file the initial corpo
rate registration required under subdivision 1 with the secretary of state on or before 
December 31, 1990, loses its good standing. To regain its good standing, the corpora
tion must file the initial corporate registration. If, as a part of the initial corporate regis
tration process the corporation needs to bring its registered office address into 
compliance with section 317A.011, subdivision 2, the fees stated in subdivision 1, para
graph (b), apply. 

Subd. 3. Dissolution; extension. If a'corporation fails to regain its good standing 
under subdivision 2 on or before December 31, 1997, the corporation is dissolved 
under section 317A.827. After December 31,1997, the corporate existence of a corpo
ration dissolved under this subdivision may be extended by filing the initial corporate 
registration with the secretary of state and payment of a $1,000 fee. The extension 
relates back to December 31, 1997. 

Subd. 4. [Repealed, 1989 c 304 s 139] 
History: 1989 c 304 s 120; 1989 c 335 art 1 s 205; 1990 c 488 s 39,40; 1991 c 205 

s 14; 1992 c 503 s 14,15 

317A.823 ANNUAL CORPORATE REGISTRATION. 
Subdivision 1. Notice from secretary of state; registration required, (a) Except for 

corporations to which paragraph (c) applies, before July 1 of each year, the secretary 
of state shall mail a corporate registration form to each corporation that incorporated 
or filed a corporate registration during either of the previous two calendar years at its 
last registered office address listed on the records of the secretary of state. The form 
must include the exact legal corporate name and registered office address currently on 
file with the secretary of state along with the name of the person who performs the func
tions of the president. The secretary of state may also give notice of the requirement 
to file the annual registration by any other means the secretary of state considers appro
priate. 

(b) A corporation shall file a corporate registration with the secretary of state once 
each calendar year. The registration must be signed by an authorized person. If the cor
poration has changed its registered office address to an address other than that listed 
on the records of the secretary of state, the corporation shall file the new registered 
office address on the registration form. A fee of $35 must be paid for filing the registered 
office address change. The new address must comply with section 317A.011, subdivi
sion 2, and must have been approved by the board. 

(c) The timely filing of an annual financial report and audit or an annual financial 
statement under section 69.051, subdivision 1 or la, by a volunteer firefighter relief 
association, as reflected in the notification by the state auditor under section 69.051, 
subdivision lc, constitutes presentation of the corporate registration. The secretary of 
state may reject the registration by the volunteer firefighter relief association. Rejection 
must occur if the information provided to the state auditor does not match the informa
tion in the records of the secretary of state. The volunteer firefighter relief association 
may amend the articles of incorporation as provided in sections 317A. 131 to 317 A. 151 
so that the information from the state auditor may be accepted for filing. The timely 
filing of an annual financial report and audit or an annual financial statement under sec
tion 69.051, subdivision 1 or 1 a, does not relieve the volunteer firefighter relief associa
tion of the requirement to file amendments to the articles of incorporation directly with 
the secretary of state. 

Subd. 2. Loss of good standing. A corporation that files an initial corporate regis
tration under section 317A.821 or that is incorporated on or after January 1, 1990, and 
that does not file a corporate registration during a calendar year loses its good standing 
after December 31 of that year. To regain its good standing, the corporation must file 
a single annual corporate registration and pay a $25 fee. 

Subd. 3. Notice; dissolution. If a corporation fails to file a report required under 
this section for three consecutive calendar years, the secretary of state shall give notice 
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to the corporation by first-class mail at its registered office and by any other means of 
notice that the secretary of state considers appropriate, that it has violated this section 
and is subject to dissolution under section 317A.827 if the delinquent registration is 
not filed with a $25 fee within 60 days after the mailing of the notice or the date of the 
alternative notice. For purposes of this subdivision, "delinquent registration" means 
a single registration. A corporation that fails to file the delinquent annual registration 
within the 60 days is dissolved under section 317A.827. 

History: 1989 c 304 s 121; 1989 c 335 art 1 s 206,207; 1990 c 488 s 41,42; 1991 c 
205 s 15; 1992 c 503 s 16; 1993 c 48 s 4; 1993 c 86 s 2 

317A.825 ACCEPTANCE OF REGISTRATION BY SECRETARY OF STATE. 
The secretary of state may accept a registration under section 317A.821 or 

317A.823 if the information on the registration is in substantial compliance with these 
sections, even if the information on the registration is not identical to equivalent infor
mation in the records of the secretary of state. 

History: 1989 c 304 s 122 

317A.827 ADMINISTRATIVE DISSOLUTION. 
Subdivision 1. Procedure. If a corporation fails to file the initial registration by 

December 31, 1997, or if it fails to file the delinquent registration before expiration of 
the 60-day period in section 317A.823, subdivision 3, the secretary of state shall imme
diately issue a certificate of involuntary dissolution. The secretary of state shall send 
the original certificate to the registered office of the corporation and file a copy in the 
office of the secretary of state. The secretary of state shall annually inform the attorney 
general of the names of corporations dissolved under this section during the previous 
year. A corporation dissolved under this section is not entitled to the benefits of section 
317A.781, subdivision 1. 

Subd. 2. Attorney general powers continued. A corporation dissolved under this 
section continues for three years after the dissolution date for the sole purpose of super
vision, investigation, and other actions by the attorney general under sections 8.31 and 
501B.40and501B.41. 

Subd. 3. Reinstatement. A corporation may, within one year of the date of the stat
utory dissolution, retroactively reinstate its corporate existence by filing a single annual 
registration and paying a $25 fee. Filing the annual registration with the secretary of 
state: 

(1) returns the corporation to active status as of the date of the statutory dissolu
tion; 

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

(3) restores to the corporation all assets and rights of the corporation and its mem
bers to the extent they were held by the corporation and its members before the statu
tory dissolution occurred, except to the extent that assets or rights were affected by acts 
occurring after the dissolution or sold or otherwise distributed after that time. 

History: 1989 c 304 s 123; 1989 c 340 art 2 s 12; 1991 c 205 s 16; 1992 c 503 si 7,18; 
1993 c48s5 

ACTIONS AGAINST CORPORATIONS 

317A.901 SERVICE OF PROCESS ON CORPORATION. 
Subdivision 1. Who may be served. A process, notice, or demand required or per

mitted by law to be served upon a corporation may be. served upon the registered agent, 
if any, of the corporation named in the articles, 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 permitted. If a corporation has 
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appointed and maintained a registered agent in this state but its registered agent or an 
officer of the corporation cannot 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 corpora
tion 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 corpora
tion has no registered agent or officer at its registered office. Service on the secretary 
of state of a process, notice, or demand is personal service upon the corporation and 
must be made by filing with the secretary of state duplicate copies of the process, notice, 
or demand. The secretary of state shall immediately forward, by certified 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 notwith
standing a shorter period named in the process, notice, or demand. 

Subd. 3. Record of service. The secretary of state shall maintain at its office a rec
ord of 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. This section does not limit the right of a person 
to serve a process, notice, or demand required or permitted by law to be served upon 
a corporation in another manner permitted by law. 

History: 1989 c 304 s 124 

317A.903 STATE INTERESTED; PROCEEDINGS. 
If it appears at any stage of a proceeding in a court in this state that the state is, 

or is likely to be, interested in the proceeding, 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 manner prescribed for serving a summons in a civil action. 
The attorney general shall intervene in a proceeding when the attorney general deter
mines that the public interest requires it, whether or not the attorney general has been 
served. 

History: 1989 c 304 s 125 

SPECIAL PROVISIONS 

317A.905 CHAMBERS OF COMMERCE, BOARDS OF TRADE, EXCHANGES. 
Subdivision 1. Special purposes. A corporation may be formed under this chapter 

to: 
(1) acquire and disseminate useful business information; 
(2) promote equitable principles of trade; or 
(3) establish, maintain, and enforce uniformity in the commercial usages, business 

transactions, and trade relations in the municipality in which it is located. 
Subd. 2. Arbitration of differences. A corporation, formed for a purpose in subdivi

sion 1, may, through its articles or bylaws, arbitrate and adjust differences between: 
(1) the corporation and its members; 
(2) the members; or 
(3) a member and a third person who has given written consent. 
The corporation may take testimony, make awards, and enforce an award by a fine 

or by a forfeiture of the membership of a person or of the person's other rights or privi
leges. 

Subd. 3. Public markets. A corporation that is a chamber of commerce, board of 
trade, or exchange, and that maintains or operates a regular place of business or trading 
room for members only, in which the members buy, sell, or exchange grain, livestock, 
or other farm products for themselves or for others, is a public market. 
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Subd. 4. Association or corporation defined. As used in subdivisions S and 6, the 
words "association or corporation" include a cooperative corporation or association 
authorized to do business in this state. 

Subd. S. Membership in public market. Membership in a public market is open to 
a person, association, or corporation: 

(1) having a method of business operation or plan of organization that does not 
conflict with a reasonable rule of the public market; and 

(2) desiring to deal or trade in the commodities usually dealt in on the public mar
ket. 

Application for membership must be made in the manner provided in the articles 
or bylaws of the public market. 

Subd. 6. Rules and bylaws of public markets. A public market may make reason
able rules, regulations, and bylaws, including provisions for membership fees and uni
form reasonable assessments. A rule, regulation, or bylaw of a public market is 
unreasonable when it modifies a provision in the articles, constitution, or bylaws of an 
association or corporation, governing the distribution of profits to the shareholders or 
members of the association or corporation. Members of a public market shall comply 
with reasonable rules, regulations, and bylaws established by the market. 

Subd. 7. Monopoly in restraint of trade. A public market is a monopoly in restraint 
of trade when it: 

(1) wrongfully or unreasonably refuses to admit or delays the admission of an 
applicant for membership; 

(2) discriminates, or causes another to discriminate, among members; or 
(3) violates this section. 
Subd. 8. Prosecution by attorney general. When a public market is a monopoly in 

restraint of trade under subdivision 7, trading or dealing in it is prohibited, and the 
attorney general shall bring an action to terminate the existence of the corporation 
under section 317A.751, or sue to enjoin further operation of the market or further vio
lations of this chapter. 

History: 7959 c 304 s 126 

317A.907 CORPORATIONS TO SECURE OR MAINTAIN HOMES FOR 
DEPENDENT CHILDREN. 

Subdivision 1. Purposes. A corporation may be formed for the following purposes: 
(1) securing homes for orphaned, homeless, abandoned, neglected, or mistreated 

children; or 
(2) establishing and maintaining homes for those children. 
Subd. 2. Certificate of trustworthiness. When it files its articles with the secretary 

of state, the corporation shall file an accompanying certificate of the commissioner of 
human services declaring that the corporation has complied with applicable rules of the 
commissioner of human services governing the operation of child caring agencies or 
child caring institutions and is reputable and trustworthy. 

Subd. 3. Comply with rules; open books to public inspection. A corporation formed 
under subdivision 1 shall: 

(1) comply with rules established by the commissioner of human services to gov
ern its operation; and 

(2) maintain the financial records of the corporation open to public inspection. 
Subd. 4. Visitorial powers of court. Upon its own motion, or upon application, a 

court of equity has visitorial powers over the corporation, its affairs and officers. 
Subd. 5. Legal guardian. If the commissioner of human services currently certifies 

that a corporation formed for the purpose set out in subdivision 1, clause (1), is a 
licensed child caring agency complying with the rules established by the commissioner 
of human services to govern its operation, the corporation has the power to become the 
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guardian of a child in the manner prescribed for securing the guardianship of children 
in need of protection or services under chapter 260. 

Subd. 6. Expense reimbursement. An organization, association, or society licensed 
by the commissioner of human services may receive payment for expenses related to 
adoption services in an amount that fairly reflects the agency's reasonable and neces
sary expenses of: 

(1) adoptive counseling, whether or not legal adoption is completed; 
(2) provision of services to children before adoptive placement; 
(3) the supervision of children in the home until legal adoption is completed; or 
(4) expenses of a birth parent authorized under section 259.55 if paid to the agency 

to forward to the birth parent. 
Only that part of the expenses may be requested that the person seeking to adopt 

is financially able to meet. No person may be barred from receiving a child for adoption 
because of inability to pay part of the expenses referred to in this subdivision. In addi
tion to other reports as may be required, a licensed agency shall file annually with the 
commissioner of human services a full accounting of expense reimbursement received 
under this subdivision, together with the record of the services given for which the 
reimbursement was made. If the person returns the child to the corporation, the person 
may not receive compensation for the care, clothing, or medical expenses of the child: 

Subd. 7. Exemption of property from taxation. A corporation formed for one or 
both of the purposes set out in subdivision 1 and personal and real property owned by 
it are exempt from taxation. 

History: 1989 c 304 s 127; 1994 c 631 s 29,31 

317A.909 CORPORATIONS FOR RELIGIOUS PURPOSES. 
Subdivision 1. Benefits for members. When authorized by its members or other

wise, a corporation formed for a religious purpose may provide directly or through a 
church benefits board for: 

(1) support and payment of benefits to its ministers, teachers, employees, or func
tionaries and to the ministers, teachers, employees, or functionaries of a nonprofit orga
nization affiliated with it or under its jurisdiction; 

(2) payment of benefits to the surviving spouses, children, dependents, or other 
beneficiaries of the persons named in clause (1); 

(3) collection of contributions and other payments; or 
(4) creation, maintenance, investment, management, and disbursement of neces

sary endowment, reserve, and other funds for these purposes, including a trust fund or 
corporation that funds a "church plan" as defined in section 414(e) of the Internal Reve
nue Code of 1986, as amended through December 31, 1988. 

Subd. 2. Insurance laws not applicable. The insurance laws of this state do not 
apply to the operations of a corporation under subdivision 1. 

Subd. 3. Property exempt from taxation. Except for property leased or used for 
profit, personal and real property that a religious corporation necessarily uses for a reli
gious purpose is exempt from taxation. 

Subd. 4. Peace officer powers. The governing board of a religious corporation may 
appoint peace officers to keep order on its grounds. The peace officers shall be paid by 
the corporation. When on duty, these officers have the authority of constables. 

Subd. 5. Church benefits board. A "church benefits board" is an organization 
described in section 414(e)(3)(A) of the Internal Revenue Code of 1986, as amended 
through December 31,1988, whether a civil law corporation or otherwise, the principal 
purpose or function of which is the administration or funding of a plan or program for 
the provision of retirement benefits or welfare benefits for the employees of a church 
or a convention or association of churches, if the organization is controlled by or associ
ated with a church or a convention or association of churches. 

History: 1989 c 304 s 128 
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