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317A.001 CITATION.
_ This chapter may be cited as the Minnesota Nonprofit Corporatron Act

History: 19890304s1 o R
DEFINITIONS ‘

317A. 011 DEFINITIONS

Subdivision 1. Scope. For purposes of this chapter, the terms in this section have the
‘meanmgs given them, unless the language or context clearly shows that a different meamng
is intended.

Subd. 2. Address. “Address” means mailing address, including a z1p code, except that
in the case of aregistered office, address means the mailing address and the actual ofﬁce loca—
tion, which may not be a post office box. .

Subd. 3. Articles. f‘Artrcles means, in the case of a corporation mcorporated under or -
governed by this chapter, articles of incorporation, articles of amendmerit,.a resolution of
election to become governed by this chapter, a statement of change of registered office, regis-
tered 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 incorporation.

Subd. 4. Board of directors. “Board of directors” or “board” means the group of per-
sons 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 management
of the internal affairs of a corporation, regardless of how designated.

Subd. 6. Corperation. “Corporation” means a corporation, that is govemed by th1s
chapter. A corporation may not:

(1) be formed for a purpose involving pecuniary gain to its members, other than to mem-
bers 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 mdlrectly, to its mem-
bers, other than to members that are nonprofit organizations or subdrvrsrons units, or agen-
cies of the United States or a state or local government.

Subd. 7. Director. “Director’” means a member of the board. ..

Subd. 8. Filed with the secretary of state. “Filed with the secretary of state™” means that
adocument 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, and year‘of filing, record the
document in the office of the secretary of state, and return a document to the person who de-
livered it for filing. . ' .
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Subd. 9.°Foreign- corporatlon‘. “Foreign corporation” means a corporatlon that is
: formed under laws other than the laws of this state. ~* = : :

. Subd. lO Good falth “Good farth” means honesty in fact in the conduct of an act or

trdhsaction. ~ i

: ‘Subd. 11. Legal representatrve'. “Legal representatrve means a person empowered to
act for another person 1nc1ud1ng, but not hnnted to, an agent ofﬁcer partner or assocrate of
receiver, guardran custodian, or conservator

Subd. 12. Member. “Member” means a pérson with membershlp rlghts ina corporatron
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 votmg r1ghts w1th respect to the
purpose or matter involved. Fu

“Subd:'14. Notice. (@) “Notrce is given by a member of 2 a corporation to the corporatlon
oran officet of the corporatlon when in writing' and malled or dehvered to the corporatlon or
the ofﬁcer at the reglstered office of the corporatlon :

‘ (b) Notlce is given by the corporatlon toa d1rector ofﬁcer member, or.other } person;

(1) when mailed to the person at an address des1gnated by the person 'at the last kriown
© address of the person or, in the case of a d1rector ofﬁcer ‘or member at the address of the

person in the corporate | records v ‘
(2) When commumcated to the person orally, _

. (3) when handed to the person, s '

(4)-when leﬁt at the office of the person w1th aclerk or other person in charge of the of—
fice, orf there:is no one-in charge, when left in a conspicuous place in the office; W

(5) if the person’s office is.closed or the person to be notified has no office; when left at
the dwelhng or usual place of abode of the person witha person of suitable age and dlscretlon
res1dmg inthe house;or- -+ .- e PR

i (6) Wwhen the’ method is fair and reasonable when all the cncumstances are cons1dered

(c) Notice by mail is’ given when dep051ted in“the Unlted States ma11 wrth sufﬁc1ent

postage ‘Notice is cons1dered rece1ved when it'is glven S S

‘ Subd 150 Officer. “Officer” means & person ¢ elected appornted or otherwrse des1g-
nated'as an ofﬁcer by the b ard or the members and a person con51dered elected an ofﬁcer
-under section 317A 321 ‘ i

Subd 16. Organ atlon'. “Orgamzatlon means a domestlc or forelgn busmess or non-
profit corporation, limited Tability company, whether domestic or- foreign, partnershlp, Tim-
1ted partnershrp Jomt venture, assocratlon trust, estate enterpnse or other legal or commer—

Subd 17. Reglstered ofﬁce. “Regrstered ofﬁce means the place in th1s state de51g-
nated in the articles of a corporation as the reglstered ofﬁce of the corporatlon . "},w .
Subd. 18. Related orgamzatlon. “Related orgamzatlon means an orgamzatron that
controls, is controlled by, or is under common control with, another corporatlon Control ex-
ists if an organization:. , ;
(1) owns, directly or 1nd1rect1y, at least 50 percent of the stock ownershlp or member-
~ ship interests of another organization; - - . PR
~ (2)hastheright, directly or indirectly, to elect appomt orremove 50 percent or more e of
the votlng members of the governing body of another organization; or < i~
. # %(3) has'the power, d1rectly or indirectly, t6 direct or'cause the directionof the manage—
merit and policies 6f another orgdnization, whether through the ownershlp of votmg mter—
ests, by contract; or otherwise. cile Lnd
Subd. 19. Slgned (a) “Signed” means that the signature of a person i$ written ona docu-
ment, as prov1ded in-section 645.44, subdlvrslon 14. A document required by this chapter to
be filed with the secretary of state must be signéd by a person authorized to do'soby this chap--
ter, the articles or bylaws, or a resolution approved by the directors; as reqaired- by sectlon
317A.237, or the members 'with voting nghts if any, if required by section 317A.443."
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-(b).A signature on a document may be a facsimile. afﬁxed engraved Jprinted, placed,
stamped with indelible ink, transmitted by facsimile or electronically, or in any.other manner
reproduced on the document. L

Subd. 20. Written action. “Written action” means a written document s1gned by all of
the persons required to take the action. The term also means the counterparts of a written doc-
ument signed by any of the persons ta.kmg the action. A counterpart is the action of the per-
sons signing 1t and all the counterparts are one wntten action by all of the persons s1gmng
them.

- History: 1989 ¢ 304 s 2; 1989 ¢ 335 art. I s 203 ]990 c 488 s, 1 1992 ¢ 503 52;
1992 ¢ 517 art1s19; ]997clOart4s34 ~ ) )

APPLICATION

.

317A 021 APPLICATION AND ELECTION ‘ .

Subdivision 1. Election by chapter 300, 309, or 315 corporatlons A corporatlon in-
corporatedunder or governed by chapter 300, 309, or 315 thathas 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 i,
1991 a corporatlon 1ncorporated under or governed by . Mlnnesota Statutes 1988 chapter
317, may electto become governed by this chapter B

Subd. 3. Conformmg articles of electing corporatlons If the amcles of an e1ect1ng
corporation include a provision prohibited by this chapter, omit a prov1s1on requrred 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 provisiohs of the ¢orpora-.
tiori’s articles 6r bylaws or the law by which it was governed before the effeétive date of the
election made under this section control the mannér of adoption.of the amendment.

i 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 members with
voting rights of the same proportion that is required for amendment of the articles of the cor-
porationbefore the election. If there are no members with:voting rights, the corporation must
electto be governed by this chapter by aresolution adopted by amajority 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 electlon 0 become govemed by this

chapter. The resolution, aiticles of amendment; if required, ‘and a certified copy of corporate
documerits previously filed with the courity recorder that would be ﬁled w1th the secretary of
state under this chapter, must be filed with the secretary of state and 4 are effectlve upon filing.

" Ifan amendment of the articles is not requ1red the resolution must state that the amcles of the

corporatlon conform to the requiréments of this chapter. ' -

Subd. 5. Effect of election upon bylaws. Upon filing ari ele¢tion under subd1v1s1on 4,
prov1s1ons of the bylaws that are consistent with this chapter remain or become effective and
provisions of the bylaws that are iriconsistent ' with'this chapter are 1ot éffective.

Subd. 6. Choice of mcorporatlon until January 1, 1990. From August 1, 1989, to De-
cember 31, 1990, 4 corporation’ may "be 1ncorporated under t}us chapter or under anesota
~ Statittes 1988, chapter 317: :

Subd. 7. Nonelecting nonprofit corporations subject to this chapter as of Ja anuary
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 acorporation incorpo-
rated under chapter 300, 309, or 315 that has not later become governed by Minnesota Stat-

utes 1988, chapter 317, is governed by this chapter as of J anuary 1, 1991, as though the corpo- o

ration had been incorporated under this chapter. The provisions of the atticles 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 J anuary . 1, 1991. Provisions required. by this.chapter to be
contained i in the artlcles that do notappear in  the articles are read i into them as amatter of law.
{(b)On and after anuary 1,1991, a corporation that elected to re_]ect Laws 1951, chapter
550 sections 1to 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. ;
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Subd. 8. Incorporation after January 1, 1991. On and-after January 1, 1991, a corpo-
ration that is within the-scope of this chapter may be incorporated only undér this chapter.
i *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. .-
t“(b) Sections 300.60, 300.61, and300.63 apply to corporations. - .
(c) This subdivision does not affect the apphcabrhty of chapter 300 to a corporatlon that
elected to reject Laws 1951, chapter 500, sections 1 to25.. Lo

History: /989 c 304s 3, ]37 1990c 488s 2-5; 1991 ¢ ]99 arti ] s 70

317A.022 ELECTION BY CERTAIN CI-[APTER 318 ASSOCIATIONS

Subdivision 1. General. An association describedin section318.02, subdrvrslon 5, may
elect to cease to be an association subject to and governed by chapter 318 and to become sub-
ject 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,
asdefined in section 318.02; subdivision 1, of the association must be amended to identify it
as the “articlés of an association electing to be treated as a nonproﬁt corporation.” All refer-
ences 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 forinclusion:in articles ofi incorporation, omits a provision required by this chap-
ter to be included in articles of incorporation, or is inconsistent with this chapter, the electing
association shall amend its déclaration 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 adoption of the amendments required by this subdivision.’

. Subd. 3. Method of élection. An élection by an‘association under subdivision 2 must be
made by resolution approved by the affirmative vote of the trustees of the association 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 per-
sons with voting rights, if any, in the association mustbe of the same.proportion: that is re-
quired 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 be-

_come and be a nonprofit corporation subject to and governed by this chapter. The resolution
“and the articles of the amendment 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 date, without.any other action or filing by or on behalf of the association,

. . thé association automatically is subject to this chapter in the same manner and to the same

extent as though it had been formed as a nonprofit corporatlon 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
dutles and liabilities, of a corporation formed under this chapter;

(2)all real or personal property,: debts, including debts arising from a subscrlptron for
membership and interests-belonging to the association, continue to be the real and personal
property, and debts of the organization without furtheraction; . - - o

-(3) an interest in real estate possessed by the association does not revert to the grantor or
otherwise, nor is itin 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 wil] or other instrument provides otherwrse a devrse bequest gift,
‘or grant contained in a will or other instrumlent; in a trust of 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, liabi-

lities,and obligations of the organization, just as if the debts, liabilities, and obhgatlons had
beéen incurred or contracted by the organization after the election; : o
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(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 per—
sons, however denominated, of the association, are not affected by the election;

(8) the rights of creditors or 11ens upon the property of the association are not 1mpa1red
by the election; .

(9) an electing association may merge with one or more nonproﬁt corporatlons in ac-
cordance with the applicable provisions of this chapter, and either the association or a non-
profit corporation may be the surviving entity in the merger; and

(10) the provisions of the bylaws of the association that aré consistent with this'chapter
remain or become effective.and provrsrons of the bylaws that are inconsistent with this chap-
ter are not effective. : :

Hlstory 1994 ¢ 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 mcorporated under,
but.has become governed by, this chapter, and the continuation. or- performance of an
executed or, WhOlly‘OI‘ partially executory contract, conveyance; or transfer to or by the cor-
poration, 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 stat-
ute applicable before the date on which the corporatron became governed by this chapter.

‘ Hlstory 19890304s4 P ST AR L

317A 041 RESERVATION OF RIGHT Co iy \ .«-,. ;e T
‘ The state reserves the right to.amend or repeal this chapter A corporatron governed by
this chapter is subject to this reserved rrght G AR

Hlstory 1989(330435 i' teth

317A 051 SCOPE OF CHAPTER . :
Subdivision 1. General: This chapter does not apply fo cooperatlve assocranons public
cemetery corporations and associations, and private cemeteries. - :
Subd. 2. Religious corporatlons ‘This chapter does not apply to a rehgrous corporation
authorized by chapter 315 unléss it is formed under this chapteror elects to be governed 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 cor- -

poration elects to be governed by sections 317A.601 to317A.671, it shall file its documenis .

with the county recorder of the county where its regrstered offrce is located 1nstead of the
secretary of state. A i
History: 1989 c 304 5 6 IR R

317A.061 FOREIGN NONPROFIT CORPORATIONS SECTIONS APPLICABLE '
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 non-
profit corporatron 1s subject to chapter 303. Unless it comphes w1th chapter 303 a: forelgn
corporation may not transact business in this state: - -~
(b) Sections 303.02, subdivision:2; 303.07; 303.14;:303.16; subdrvrsron 2 clauses (6)
and‘(7); and 303.22 do not apply to forergn nonproflt corporatlons :

. History: 1989 ¢ 30457 ‘ |
' ST '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
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limited iniits articles, a corporationhas a general purpose of engaging iniany lawful activity.
A corporation engaging in conduct that is regulated by another statute'is subJect to the limita-
tions of the other statute. ‘ e :

History: 1989 ¢ 304 5 8

317A.105 INCORPORATORS. . Ge A _
One or more adult natural persons may act as 1ncorporators of a corporatlon by filing
articles of incorporation for the corporation with the secretary.of state:

History: 1989 ¢ 304 s 9

317A.111 ARTICLES. ; . :

: Subdivision 1. Required provrsrons The artlcles of i mcorporatron must contam

" (1) the name of the corporation; > Lo ot

(2) the address of the registered ofﬁce of the corporatlon ‘and the name of its reg1stered
agent, if any, at that address; :

(3) the name and address of-each mcorporator and U .

(4) a statement that the corporatlon is organized under this chapter

‘Subd. 2. Statutory provisions that may be modified only in artlcles The followmg
provisions govern a corporation unless modrﬁed in ‘the:articles: ‘

1)a corporatlon has a general purpose of engagmg i’ any" lawful act1v1ty (sectron
317A.101);

(2) the power to initially adopt, amend, r repeal the bylaws is vested in the board (sec-
tion 317A.181);

(3) cumulative voting for directors is proh1b1ted (section317A. 215)

(4) a written action by the board taken w1thout a meetmg must be s1gned by all d1rectors
(sectlon 317A. 239) and :

(5) members are of one class (sectlon 317A 401y, ¢ e P

Subd. 3. Statutory prov1s10ns that may be modified in articles or bylaWS The fol-
lowing provisions govern a corporatlon 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 adoptron amendment or repeal of bylaws by the

members (section'317A.181); ST

(4) adirector holds’ ofﬁce until expiration of the d1rector S term and electlon of a succes-
sor (section 317A.207); : ‘ Lo

(5) the term of a director filling a vacancy expires at. the end of the term the drrector is
frllmg (section 317A.207); t

(6) the compensation of directors is fixed by the board (section 317A.21 1)

-(7) a cértain 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 sélect a

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

(10) a director may callaboard meeting, and the notice of the meetmg 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 drrectors present is requrred for board actron
(sectron 317A.237); o

(13) a committee consists of one or mor€ persons, who need not be dlrectors appomted‘
by the board (section 317A.241); ‘

*~(14) the president and treasurer have certain duties, until the board deterrmnes other—
wise (section 317A.305); :

- (15) a certain method must be used. for removal of officers (section 317A. 341)
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.. (16) officers may.delegate some or all of their dut1es and powers, if not proh1b1ted by the
board from doing so (section 317A.351); - : : .

(17) a corporation does not have members (sectlon 317A 401); -

(18) the board may determine the consideration required to admit members (section
317A.401);

L (19) all members are entitled to vote and have equal r1ghts and. preferences in matters
(section 317A.401); . .
20) membershtps may not be transferred (section 317A. 405) p
(21) a corporation with voting members must hold aregular meettng 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 meémbers«(section 317A.435); .

(23) the board may fix a date up to 60.days before the date of a members meetmg 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 rrghts present and en-
titled to vote is required for action of the members, unless this chapter or the articles or by-
laws require a greater vote or vot1ng by class (section 317A.443);

(26). members may take action at a meeting by voice or ballot, by‘una’mmous action
w1thout a meeting, by mailed ballot, or by electronic communication (section 317A.443);

(27) the number of members required for a quorum is ten.percent of the members en-
t1tled to vote (section 317A.451);

(28) certain procedures govern acceptance of member acts (section 3 17A 455); and

29 1ndemmﬁeat10n 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

(l) the ﬁrst board of drrectors may be named in the artlcles (section 3 17A 171);..

2) addrtxonal qualifications for directors may be 1mposed (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 (SCCUOD 317A.231);

(5) in addition to the pres1dent 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 g1ven to. officers (sec-

tion 317A.311);

(8) a method for filling vacant offices may be specified (sectron 317A. 341),

(9) membership criteria and procedures for admission. may. be-established (section
317A.401); -

#(10) membership terms may be ﬁxed (section 3 17A 401) (

(11) acorporation may levy dues, assessments, or fees onnmembers (section317A.407);

* (12) a.corporation may buy memberships (section 317A.413); -

(13) a corporation may have delegates with somé or all the authorrty of members. (sec—
tion 317A.415); . Cr .

.(14) the day or date, time, and place of regular member meetmgs or the place of specral
meetmgs may be fixed (section 317A.431);
. -.71(15).certain persons may. be authorized to call spec1al meetings of members (sectlon
3 17A 433); .

i (16) notices of special member meetings may be required to'contain certain 1nformat10n
(sectlon 317A.433); :

(17) alarger than majority vote may be required for member-action (section 3 l7A 443)

Copyright © 1998 Revisor of Statutes, State of Minnesota. All Rights Reserved.



MINNESOTA STATUTES 1998

1109 ’ NONPROFIT CORPORATIONS 317A.115

(18) members may vote by proxy (sect1on 317A.453); and -
(19) members may enter into votmg agreements (sectlon 317A 457)

Subd. 5. Optlonal provisions; generally The articles may cofitain other provrsrons
consrstent withlaw relating to the management or regulation of the affairs of the ¢ corporatlon '
‘Subd. 6. Powers need not be stated. It s not necessary ‘to state the corporate powers
- granted by this chapter in'the artiCles.’ r”‘ - .
Subd. 7. Substantive law controls 63 the a conflict between subdrvrsron 2 3 or 4
and another section of this chapter, the other sectron controls. :

History: 1989 ¢ 304 s 10; 1990 ¢ 488 s 6,7, 1992 ¢ 503 5 3
317A.113 PRIVATE FOUNDATIONS PROVISIONS CONSIDERED CONTAINED

. IN ARTICLES.

Subdivision 1. Provisions requlred The articles of i 1ncorporatron ofa corporatlon that
isaprivate foundatlon as defined in section 509(a) of the Internal Revenué Code of 1986 and
an instrument governing the use, retention; or disposition by the corporation of its income or
property riust contain the provisions contalned in this section. If thé 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 lariguage was set forth-verbatim. Except
as provided in subdivision 2, these provisions govern the corporatron as to the use, retention,
and disposition of its income and property regardless of provrsrons of the artlcles or 1nstru-
ment or other law-of this state to the contrary: ~ R Py

(1) the corporation shall distribute for-each of its taxable years amounts at least suffi=
“¢ientto avord hab111ty for the tax 1mposed by sectlon 4942(a) of the Intemal Revenue Code of ’
. 1986;: v

T (2) the ‘corporation may ot engage in an act: of self—deahng as deﬁned in. sectlon
4941(d) of the Internal Revenue Code of 1986 that would give rise to hablhty for the fax im- -
posed by section 4941(a) of the Internal Revenue Code of 1986;:+ R
"7 (3) the corporation may not rétain “excess business holdmgs as’ deﬁned in section
_4943(c) of the Internal Revénue Code of 1986 that would giverisé to 11ab111ty for the tax 1m-
posed by section 4943(a) of the Intérnal Revenue Code of 1986; o

(4) the corporatlon may not make i 1nvestments that would Jeopardlze the carrying ot of
the exempt purposes of the corporatron within the meaning of section 4944 of the Interfial
Revenue Code of 1986, so as to give nse t0 liability for the tax 1mposed by sectron 4944(a) of
the Internal Revenie Code of 1986; and’ -

)t the corporatron may not make a “taxable expendrture as defined in section 4945(d)
of the Internal Revenue Code of 1986 that would giverise to habrhty for the tax’ unposed by
sectiofl 4945(a) of the Internal Revenue Code of 1986 ~

Subd. 2. Exception. Subdivision 1 does not apply to a corporation if a court of compe— »
tent jurisdiction determines that the application would be contrary to the terms of an instru-
ment described in subdrvrsron I’ and that the 1nstrument may not properly be changed to con-
form to subdivision'l. ” ' ’

_ Subd. 3. Future references. A reference in subdivision 1 to a partlcular section of the'
Internal Revenue Code of 1986 includes the’ corresponding provrsron of a future’ Umted
States Internal Revenue law.

Subd. 4. Application. This section apphes toall corporatrons that couldbe governed by
this chapter notw1thstand1ng sections 317A 021 and 317A. 051. o g

Subd. 5. Rights resérved. This sectron does’ not 1mpa1r the nghts and) powers of the at— :
torney general or the courts of this state w1th respect to a corporatron ‘

History: 1989 ¢ 304 s 11

317A.115 CORPORATE NAME S R :
*."Subdivision1: Requu'ements (a) The corporate fiame miist be i in the Enghsh language
or in another language expressed in English letters or characters. g
- (b) A corporate name may not contair‘a word or phrase thatshows or 1mp11es that it may
not be incorporated under this chapter.

e
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(c) A corporate name need not contain the word “‘corporation,” “incorporated,” “com-
pany,” or “limited;” or an. abbrev1atron of one of these words.
Subd. 2. Name must be dlstmgulshable (a) A corporate name must be drstmgulshable
upon | the records in the office of the secretary of state from the name of a domestic corpora-
tion or limited partnershrp, a foreign corporatron or limited partnershrp authorrzed or regis-
tered to do business in this state, whether profit of nonprofit, a limited 11ab111ty company,
whether domestic or foreign, a limited liability partnership, whether domestic or foreign, ora
niame the right to which is, at the time of i incorporation, reserved, registered, or provided for
in section 317A.117, 302A.117, 322A.03, 322B.125, or settions 333.001 to 333.54, unless
one of the following is filed with the articles: -~
(1) the written consent of the organization havrng the name that is not drstrngurshable
(2) a certified copy of a final decree 6f a court i this state estabhshrng the pnor rightof .
the apphcant to use its corporate name in this state; or '
3) an affidavit of nonuse of the kind requrred by section 302A 1 15 subdrvrsron 1, para-
graph (d), ‘clause (3)
- (b) The secretary of state shall determrne whether aname is drstrngulshable from anoth-
er name for purposes of thrs section and section 317A 117.- .
.(c) This subdivision does not affect the r1ght of a corporatlon 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 affectmg use of names. ThlS sectron and sectrons 317A.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
principlesof equity.. : - ... ..

Subd. 4. Use of name; by successor corporatlon A corporatron that is merged w1th
another domestic or-foreign corporation, that is 1ncorporated 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 do-
mestic or foreign corporation; including its name, may have the same name as that used in
this state by any ofthe othér corporations, if the other corporation was mcorporated under the
laws of, oris authorrzed to transact business in, this state.

Subd. 5. Effect of wrongful use; mjunctlon The use of a name by a corporatron in
violation of this section does not affect or impair its corporate existence, but a court in this’
state may, upon applrcatron of the state or of an 1nterested or affected person, enjoin the cor-
poration from doing business under a name assumed in violation of this section, although its
articles may have been frled wrth the secretary of state and a certrficate of i 1ncorporatron 1s-

-sued. ’

Subd .6 Contest of reglstratlon of name. A person dorng busrness in ‘this state may

contest the subsequent régistration of a name with the office of the secretary of state as pro-
: v1ded in sectron 5.22,

Hlstory ]9896292.5‘]2 13; ]989c304s]2 1990c488s8 ]992c517art1s
20 ]9956128art2s3

.317A 117 RESERVED NAME ‘ ‘

., Subdjvision 1. Who may reserve A corporate name permrtted by sectlon 317A 115
may be reserved in the records of the secretary of state by:

(1) a person domg 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; , S

=i (4) aforeign corporatlon intending to make- apphcatron fora cemfrcate of authonty to
transact business in this state; ‘

- (5) a foreign corporation authorrzed to transact busmess in thrs state and mtendmg to
change its name; - . :
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(6) a pérson intending to incorporate a foreigh corporation-and intending to have the
forelgn corporation: make apphcatlon for a certrﬁcate of authority to transact business in this
state or

Ma forelgn corporatlon domg business under that name or a name deceptlvely similar
to that name in a state other than this state and not described in clauses (4) to (6).

Subd. 2. Method of reservatlon The reservation must be inade by filing with'the secre-
tary of state arequest that thé name be reserved. Ifthen name is available forreservation by the
apphcant the secretary of state shall reserve the name for the apphcant for 12 months The :
reservation may be reriewed for successive 12—month périods. - '

Subd. 3. Transfer of reservatlon The right to a corporate name reserved under th1s
section may be transferred to another person by or on behalf of the applicant for whom the
namé was reserved by ﬁhng with the secretary of state a notlce of the transfer and spec1fy1ng ‘
the name and address of the transferee

Hlstory 19890292s14 1989 ¢ 304 5 13

317A.121 REGISTERED.OFFICE; REGISTERED AGENT. +
' Subdivision T: Reglstered office. A corporatlon shall contmuously maintain a regis-
tered office in this state. A’ regrstered office need not be the same as'the pnnc1pal place of -
business of the corporatlon

Subd 2. Reglstered agent A corporatlon may des1gnate in its art1cles a regrstered
tion, or a foreign corporatlon authorized to transact business’in this state The registered
agent must maintain an office that is 1dentlcal w1th the reglstered ofﬁce

Hlstory 19890304s 14 s S

317A.123 CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT
: CHANGE OF NAME OF REGISTERED:AGENT.. ,

* Subdivision 1:'Statement. A corporatton may change its reglstered ofﬁce designate or
change itsregistered agent or state achange in the name of 1ts reglstered agent by ﬁhng 'with
the secretary of state & statement containing:

(1)-the name of the corporation; ‘ ,

(2)if the 4ddress of its regrstered office is to be changed the new address of i 1ts regls—
tered office; - -

(3) ifits’ regrstered agent rs to be desrgnated or changed the name of 1ts new reglstered
agent;

" (@) ifthe; name ofits reglstered agentisto be changed the name of its reglstered agent as
changed;
' 3)a statement that the address ‘of its reglstered ofﬁce and the address of the ofﬁce of 1ts
registered agent, as changed, will be identical; and *

(6) a statement that the change of registered office or reglstered agent was authonzed by
* resolution approved by the board.

:, Subd. 2. Resignation of agent. A reglstered agent of a corporatlon may resrgn by ﬁhng
with the secretary of state a Signed written notice of resignation, including a statement that a
signed copy of the notice has been given to the corporatlon at its registered office. The ap-
pointment of the agent ends 30 days after the notice is filed with the secretary of state.

Subd. 3. Change of address or name of agent. If the address or name of a regrstered
agent changes, the agent shall change the address of the- registered office or the name of the
registered agent of a corporatlon represented by that agent by filing with the secretary'of state
the statement required in subdivision 1, excépt 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. R

History: 1989 ¢ 304 5 15

317A.131 AMENDMENT OF-ARTICLES.. Qe
" The articles of a corporatlon may be amended to 1nclude or modlfy a provrsron that is
required or permitted to appear in the articles or to omit:a provision not required to be in-

v DY

b
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cluded 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 chapter; the articles may
be amended or modified only under sectrons 317A.133 and 317A. 139 T

History:, ]989 c304s16

317A.133 PROCEDURE FOR AMENDMENT OF ARTICLES :

Subdivision. 1. Approval by mcorporators orboard. A majonty of i 1ncorporators 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 authorlzed 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 prov1ded in sub-
division 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 voting
rights. If an.amendment is initiated by the. directors, proper notice of the proposed amend-
ment must precede a member meeting at which the amendment will.be considered and must
include the substance of the proposed amendment. If an amendment is proposed and ap-
proved by the members, the members, may demand a special board meeting within 60 days
for consideration of the proposed amendment 1f a regular board meeting would not occur
within 60 days.

Subd. 3. Approval by board where members have votlng rlghts '(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 articles, the
board of directors, by amajority.vote, unless the articles, bylaws, or the members’ resolution
authorizing the board actionrequire a greater vote, may amend the articles at a meeting of the
board. Notice of the meeting and of the proposed amendment must be given to the board. .

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

. Subd. 4. Restriction of approval methods Artrcles or bylaws may requlre greater than
majonty approval by the board or approval by greater than a majority of a quorum of the vot-
ing members for an action under this section and may limit or prohrbrt the use of mail ballots
by voting members.

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

Hlstory 1989 ¢.304 s 17; 1990 c 488-s 9~12

317A. 139 ARTICLES OF AMENDMENT. :
When an amendment has been adopted, amcles of amendment must be prepared that
contam
\ (1) the name of the corporatron
(2) the amendment adopted
“(3): wrth respect to an amendment restatrng the amcles a statement that the amendment
correctly sets forth without change the corresponding provisions of the artrcles 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: 1989 ¢ 304 5 18 g

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 corporation
is a party, nor the existing rights of persons other than members. : -

Py it
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Subd. 2. Effect of change of name. If the corporate name is changed by the amendment,
a suit brought by or agamst the corporatron under its former name does not abate forthatrea-
son. .
Subd. 3 Effect of amendments restatmg articles. When effectrve under section
317A.151, an amendment restating the articles in their- entrrety supersedes the ongrnal ar-
ticles and amehdments to the original articles. . : oo

Subd. 4. Effect of amendments on charitable trust assets. Assets held by axcorpora-
tron including income or fees from services; are restricted to the uses and purposes for which
the property was received and held. :

History: I989c304s19 1997¢222542 Lo

‘ 317A 151 FILING EFFECTIVE DATE OF ARTICLES

" Subdjvision 1. Filing required. Art1cles of incorporation and artlcles of amendment
must be filed with the secretary of state.

' Subd. 2. Effective date. Atticles of | 1ncorporat10n are effectrve and corporate existence
begins when the articles of i iricorporation are filed with the secretary of state accompanied by
a'payment of $70, which includes a $35 incorporation fee in addition’ to the '$35 ﬁlmg fee
required by section 317A.011, subdivision 8. Articles of amendment aré efféctive when filed
~with the’sécretary of state or at another t1me wrthln 31 days after ﬁhng 1f the artlcles of
: amendment so provide. :

Hlstory 1989 ¢ 304 s 20 1 989 c 335 art 1 5204 ‘
'317A 155 PRESUMPTION CERTIFICATE OF INCORPORATION :
When the articles of mcorporatron have been filed w1th the secretary of state. and the ‘
requ1red 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 corpora-
tion Has been incorporated, and the secretary.¢ of state shall issue a certrﬁcate of i incorporation
to the corporation. This presumption does not apply against this state in a proceeding to can-
cel or revoke the certlfrcate of 1ncorporat10n or to compel the 1nvoluntary d1ssolut10n of the ‘
corporatlon

Hlstory 1989 ¢ 304 s 21

R T A S K

317A.161 POWERS ; 5
Subdivision-1 - Generally, llmltatlons A corporatlon has the powers in thrs 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 corporatron may-sue and be sued and partrcrpate ina legal ;
administrative, or arbitration proceeding, i its corporate name: ot ta
“+ Subd. 4. Property ownership. A corporation may buy, léase, acqurre own, hold, i~
prove, use, and deal inand wrth real or personal property, oran 1nterest in property, wherever
located. . , _
Subd. 5. Property dlsposrtlon A corporatron may sell convey, mortgage -Create a se-
curity interest in, lease, ‘exchange, transfer, or dispose of all or a part of its real or: personal
property, or‘an interest in property, wherever located. . .
‘ "Subd. 6. 'lradmg in securities; obligations. A corporatlon may buy, subscnbe for acH
qulre own, hold, Vote, usg; employ, sell; exchange, moftgage, lend, create a security intétest
in, dispose of; use, and deal in and with;.securities ot Sther interests in, or obligations of, a
- person or direct or indirect obhgatrons ofa domestrc orforeign government or 1nstrumental—-
ity. s
Subd. 7. Contracts; mortgages. A‘corporation'may make ‘contracts and incur liabili-
ties, borrow money, issue its securities, and secure its obhgatlons by mortgage of or creatlon :
of a security interest in:its property; franchises; and i income. : P
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- '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 per-
sonal property, whether or not of a kind sold or otherwise dealt in by the corporation, as secu-
rity for the. payment of money loaned, advanced,.or invested. . s:

Subd. 10. Location. A corporation may ‘conduct'its business, carry on its operatrons
have offices, and exercise the-powers granted by:this chapter-anywhere in the universe.

Subd. I1. Donations. A corporation ‘may make donations for religious, scientific,
educational, or charitable purposes, -and for other purposes conslstent w1th law that. further
the corporate interest.

Subd. 12. Pensions; benefits. A corporation may pay pens1ons retirement allowances,
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 fami-
lies, dependents, and beneficiaries. It may 1ndemmfy and buy insurance for a ﬁducrary of an
employee benefit and incentive plan, trust, or provision., ’ .

. Subd. 13. Participations. (a) A corporation may pamc1pate inthe promot1on orgamza-
tlon, management, and’ operatlon of an organization or in a transaction, ‘undertaking, or ar-

. rangement that the partrcrpatlng corporatlon would have power to conduct by itself, whether
or not the part1c1patlon mvolves sharmg .or delegauon of control.

(A corporation: may part1c1pate w1thothers ina corporation, partnership, limited part-
nershlp joint venture, trust, or other association of any kind that the participating corporation

would have power to conduct by 1tself whether or not the partrcrpatlon 1nvolves shanng or
delegation of control.

) Subd. 14. Insurance. A corporation may provide for its benefit life insurance and other
1nsurance with respect to the services of its ofﬁcers directors, employees, and agents '

“Subd. 15. Corporate Seal A corporatlon may have alter at pleasure and use a corpo—

‘ rate seal as provided i in sectlon '317A:163. ‘

Subd 16. Bylaws A corporatlon may adopt ‘amend, and repeal bylaws relatmg to'the
management of the bus1ness or the regulatlon of the affairs of the corporatlon as prov1ded in
section 317A. 181.° R

Subd. 17. Commlttees A corporatton may estabhsh committees of the board of direc-
- tors, elect or appoint persons to the committees, define their dutles and fix therr compensa—
tion 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 dutles, and fix their compensatlon as
provided in sections 317A.301 to 317A.361.°

Subd. 19. Loans; guaranties; sureties. A corporation may lend money to; gudrantee an
obligation of, become a surety fot, or otherwrse ﬁnanc1ally assmt persons as prov1ded in sec-
tion317A.501. . -- ¢+ S "

Subd. 20. Advances A ‘corporation may make advances to its drrectors 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 llabllltles only as provided in section

317A.521 and may indemnify other persons. , e
: Subd. 22. Assumed names. A corporatlon may conduct allor part of its busmess 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,
thatis given, conveyed, bequeathed, devisedto, or vested inthe corporation in trust where the

,corporatlon 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
otherwrse ‘a corporation may invest trust property or its ptoceeds in accordance with section
501B 151.

Subd.25. Membershlp A corporatlon may be a member of another foreign or domes-

. tic nonproﬁt corporation. , . - e
Subd. 26. Dissolution. A corporatlon may d1ssolve and wmd up.
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Subd. 27. Merger and consolidation. A corporation may merge and consolidate Wwith
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; 1989c 340 art'2's 8; 1996 ¢ 314 53

317A.163 CORPORATE SEAL. IR b ST

Subdivision 1. Seal not required. A corporatron may, but need not have a corporate
seal. The use or nonuse of d corporate seal does not affect the validity, recordability, or en-
forceability of a document or act. If a corporatlon hasa corporate seal the use of the seal by
the corporation on a document is not necessary

Subd. 2. Requlred words; use. If 4 corporatron has a corporate seal, the seal may con-
sist of a méchanical imprinting deVice, or a‘rubber stamp with a'facsifnile'of theseal affixed
onit, ora facsimile orreproduction of either: The seal may include a partor all of the name of
the corporation and a combination, derivatiori,or-abbreviation of either orboth 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 reproduced on any document B :

Hlstory 1989¢304523 . . LIRS
317A 165 EFFECT OF LACK OF POWER ULTRA VIRES , .

-Subdivision 1. General.-Except as provided in this.section, the dorng, contrnumg, or
performing by a corporation of an act, or an executed or wholly or partidlly executory con-
tract, conveyance, or transfer.to or by the corporation, if otherwise lawful, is not invalid be-
cause the corporation was without the power under this chapter or its artlcles or bylaws to do,
continue, or perform the act, contract, conveyance, or transfer. Lo )

~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 corpora-
tion to enjoin the doing, continuing, or performing of an unauthorized act, contract, convey-
ance, or transfer. If the unauthorized act; continuation, or performance sought tobe enjomed
is being, or to be, performed or made pursuantto a contract to which the corporatlon isaparty,
the‘court may, if just and reasonable in the circumstances; set aside and-enjoin the perform-
ance of thé:contract-and allow to.the corporation.or to the jother parties to the contract com-
pensatlon for theloss or damage sustained as a result of the action of the courtin setting a81de
and enjoining the performance of the contract. - .- Sy L

Subd: 3. ‘Action by corporation. The corporation:'may bringan actlon drrectly or
through a director or member with voting rights in a representative or derivative suit, against
the incumbent or former officers or drrectors of the corporation for exceeding or violating
their authority. »

History: 1989 ¢ 304 s 24
ORGANIZATION BYLAWS

3174171 ORGANIZATION )

' Subdlvrsron 1. Role of mcorporators If the ﬁrst board is not named in the artrcles the
incorporators may elect the first board or may act as dlrectors with the powers rrghts dutres
" and liabilities of directors, until directors are elected.

Subd. 2. Meeting. After the issuance of the certificate of i 1ncorporat10n the 1ncOrpora-
tors or the directors named in the articles shall, within a reasonable time, hold an organrza-
tional meeting at the call of a majority of the incorporators or of the ditectors named in'the
articles, or take Wwritten action, for'the: purposes’ of transacting business and taking actions
necessary or appropriate to complete'the organization of the corporation. If a meeting is held,

the persons calling the meeting shall give at least three days’ notice of the meetrng toeach . .

incorporator or director named, statirig'the date, time, and place of the meetmg
History: 1989 ¢ 304 s 25 . :
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317A.181. BYLAWS. . ' - » o

Subdivision 1. Generally. A corporatlon ‘may, but need rot, have bylaws Bylaws may
contain any provision relating to the management or regulation of the affairs of the corpora-
tion 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; . . SR T,

(3) different classes of membership; + ' AT R

(4) the manner of admission, withdrawal; suspensron and expuls1on of members
(5) property, voting, and other Tights and prlvrleges of members
(6) the appomtment and authority of comnuttees,ﬁ' ‘
(. the appointment or electron duties, compensation, and tenure of ofﬁcers v
- (8) the'time, place, and manner of calling, conducting, and giving notlce of member,

board and committee meetings, o1 .of conducting mail ballots; . =

(9) the makinig of reports and financial statements to. members; or ,

(10) the number’ establlshmg a quorum for meetmgs 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 adop-
tion 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 pro-
cedures for removing directors or filling vacancies in the board, or fixing the number-of di-
rectors 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 atticles or bylaws provide otherwise, at least 50 members w1th votmg
rights or ten percent of the members with voting rights, whichever is less, may propose ares-
olution for action by the members to adopt, amend, or répeal bylaws adopted, amended, or
repealed by the board.- The resolution must contain the provisions proposed for adoption,
amendment, or repeal. The limitations-and procedures-for submitting, considering, and
adopting the resolution are the same as provided in section:317A.133, for amendment of the
articles, except that board approval is not required. The articles or bylaws may impose differ-
ent or additional requirements for the members to adopt, amend, or repeal the bylaws

‘ Hlstory 1989 ¢ 304 s 26; 1990 c488 s 13
BOARD

317A.201 BOARD.

The business and affairs of a corporatlon must be managed by orunder the d1rectron ofa
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 tothe artlcles or elected by theincor-
porators under section 317A.171.

Hlstory 1989 c304527; 1990 ¢ 488 s 14

317A 203 NUMBER v

. Aboard.of dlrectors must consist of three or more 1nd1v1duals w1th the number speci-
fied in or fixed in accordance with the articles or bylaws; except that if the corporation has
either one or two members with voting rights, the number of directors may be less than three
but not less than the nuimber:of members with voting-rights.

History: 1989 ¢ 304 s 28

Copyright © 1998 Revisor of Statutes, State of Minnesota. All Rights Reserved.



MINNESOTA STATUTES 1998

1117 ‘NONPROFIT CORPORATIONS 317A:221

317A 205 QUALIFICATIONS; ELECTION. : l

' "The qualifications and method of election or appointment of directors may be 1mposed ‘
by or in the manner provided in the articles or bylaws, provided that directors must be natural
. persons and a majority of the directors mustbe adults. The articles or bylaws may provide for
ex officio directors who are directors.because they hold another office or positien.

History: 1989 ¢ 304 s 29; 1990 c 488515

.317A.207 . TERMS. :

Subdivision 1. Length (a) D1rectors are elected or appomted and hold ofﬁce for fixed
terms provided for in the articles or bylaws A term of a director, other than an ex ofﬁc1o di-
rector, 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 dlI'CCtOI' holds the office or posi-
- tion designated in the art1cles orbylaws, :

(b) Unless the articles or bylaws provide otherw1se a d1rector holds ofﬁce until explra-
tion, of the term for which the director was elected or appointed, and until a successor is
elected and qualified, or untrl the earher death resrgnauon removal or d1squal1ﬁcat1on of
the director.

(¢) A decrease in the number of directors or term of office doeés not shorten an incum-
bent director’s term. _

(d) Except as provided in the articles of bylaws the term of a d1rector filling a Vacancy
expires at the end of the unexplred ter that the direcior is filling.

. Subd. 2. Staggered terms. The articles or bylaws inay provide for staggering the terms
of directors by d1v1d1ng the total number of d1rectors into groups. The terms of office of the
groups need not be uriform. -

History: 1989 ¢ 304 s 30; ]990 c 488 s 16

317A.209 ACTS NOT VOID OR VOIDABLE. o v
The explratlon of a director’s term with or without the election of a qualified successor
does not make pnor or “later acts of the officers or the board vo1d or vo1dab1e

Hrstory 1989 ¢ 304 31

317A.211 COMPENSATION." ' -
- Subject to a 11m1tat10n inthe articlés or bylaws the board may fix the compensat1on of
dlrectors ‘

Hlstory 1 989 c 304 s 32

317A 213 CLASSIFICATION OF DIRECTORS =
*(a) Except as provided in paragraph (b); derCtOI‘S may be divided into classes.

- (b) Directors of a corporation described in section 317A.811, subdivision 1, may not
. vote byclass except when the artlcles O bylaws provrde that only one class of drrectors may
vote on a particular matter. - ; . o

- History: 19890304s33 1990c488s]7 S P T

317A.215 CUMULATIVE VOTING FOR DIRECTORS :
-+ Unless the articles provide otherwise; there is no cumulatrve votmg

Hlstory 1989 c 304 534

317A. 221 RESIGNATION IR _

Aa) A director may. resign at any time by glvmg: wrrtten notlce to the corporat1on The
resignationis effective without -acceptance when the notice is.given to the corporat1on unless .
a,later effective time is specified in the notice..s - - .. g

¢ (b)If aresignation ismade effective ata later date the board may fill the pendmg vacan-
cy before the effective date if the board\pr0V1des that ttie successor does not take office until
the effective:date. S T PO .

- History: 1989 ¢:304 s 35 : C
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- 317A.223 REMOVAL OF DIRECTORS. . :

Subdivision 1. Modification. The provisions of this sectlon apply unless a drfferent
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, - o

(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) amajority of‘the remaining directors present afﬁrmatively'VOte to remove'the direc-
tor.

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 atany time, with or with-
out cause, by those directors eligible to elect the director. ’

Subd. 4. Removal by members with voting rights. A d1rector may be removed at any
time, with or without cause, by those members eligible to eléct the director. ’

-History: 1989 ¢ 3045 36

317A.225 REMOVAL OF APPOINTED DIRECTORS.

Except as otherwise provided in the articles or bylaws an appomted director may be
removed without cause by the person appomtmg the director. The personremoving the direc-
tor shall do so by giving written notice of the removal to the director and'either the pres1d1ng
officer of the board or the corporation’s president or secretary. A removal is CffCCthC when
the notice is effective unless the notice states a future effective date o

History: 1989 ¢ 304 s 37; 1990 c 488 s 18
317A.227 VACANCIES. ' "

(a) Unless the articles or bylaws prov1de otherwrse and except as provrded in para-
graphs (b), (c), and (d), if a vacancy occurs on the board of d1rectors 1ncludmg 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 vacan-
cy. _ ‘ ‘
(b) If a vacant office was held by a director elected by a class, chapter, or otherorganiza-
tional 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 appomted d1rector, only the person who appomted
the director may fill the vacancy. -

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

History: 1989 ¢ 304 5 38; 1992 ¢ 503 s 4

317A.231 BOARD MEETINGS. - - - : B ST e

Subdivision 1. Time; place. Meétings of the board may be held as provided-in‘the ar-
ticles or bylaws in or out of this state. Unless the articles or bylaws provide otherwise, ameet-
ing of the board must be held at least once per year. If the articles or bylaws or the board fa11 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 sifultaneously hear each other during the
conference is a board meeting, if the same notice is given of the‘conference as would be re-
quired for a meeting, and if the number of directors participating in the conference is a quo-
rum. Patticipation 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
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at the meeting may srmultaneously hear each other durmg the meetlng Partrcrpatron ina
meeting by this meansis persorial presence at the meeting. '

Subd. 3. Calling' meetings; notice. (a) Unless the articles orbylaws provide otherwrse,
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 notrce need not: state the purpose ‘of the meetrng unless the
articles.oi bylaws require'it. = - - SRR AT

(b) If the day or date, time, and place of a board meeting have been prov1ded in the- ar‘
ticles or bylaws, or announced at a prevrous meeting of the board, notice'isnot required. No-
tice of an adjourned meeting needmot be given other than by announcement at the meeting at
which adjournment is taken. sy i TE

Subd. 4. Waiver of notice. A director may waive notice ofa meetmg of the board A‘
waiver of notice by a director entitled to notice i$ efféctive whether.given before, at, or afteér
the meeting; and whether given in writing, orally, or by attendance. Attendance by a director
ata 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 meetmg is not lawfully called or
convened and does not participate in the meeting. Gl e . :

Hlstory 1989 ¢ 304 s 39

317A. 235 QUORUM. - | A

A majority, or a larger or smaller propomon or number provrded in the artroles or by-
laws but not less than .one-third,.of the directors currently holding office is a quorum for the
transaction of business. In the absence of a quorum, a majority of the directors present may
adjourn a meeting from timie to time until a quorum is present. If a quorum is present wheéna
duly called or held meetrng is convened, the directors present may continue to transact busi-
ness until adjournment, even though the withdrawal of d1rectors orlgmally present leaves
less than the proportion of number otherwise requlred for a quorum R

History: /989 ¢ 304540 ,

317A 237 ACT OF THE BOARD R R

The board shall take action by the affirmative vote of a ma]orrty of d1rectors ‘with voting
rights present and entitled to vote at a duly held meeting, unless this'chapter or the artrcles or
bylaws require the affirmative vote of a larger proportion or number‘* o

Hlstory 1989 ¢ 304 s 41 1990 c488s.19

31’_7A 239 ACTION WITHOUT MEETING e = s

Subdivision 1. Method.-An action requrred or perrmtted tobe’ taken ata 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 dire¢tors that would be requrred to take the same action at a: meetrng
of the board at which all directors were present. : ,

Subd. 2. Effective time. The written action is effectrve when srgned by the requrred
number of directors, unless a different effective time:is provided in the written action. -

Subd. 3. Netice; liability. When written action is permitted to be-taken by less than all
directors, all directors must be notified immediately of its text and efféctive date. Failure'to
provide the notice does not invalidate the written action. A director who dees notsign or con-
sent to the written action is not liable for the actron

g

History: 1989 ¢ 304542~~~ Ui o nnne T

317A 241 COMMITTEES __ 2 e S
Subdivision 1::Generally. A resolutron approved by the afﬁrmatrve vote of a majorrty
of the board may establish'committees having the authonty of the board in the management
of the business of the corporation to the extent provided in thev resolutron Committees areé
subject at all times to the direction and ¢ontrol of the board. N LA A
Subd. 2. Membership. Committee members must be natural persons Unless the ar-
ticles or bylaws provide dtherwise; a committee must consrst of one’ or mbre persons who
need not be directors, appomted by the board. RN CHEE s .

S
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:Subd. 3. Procedure. Sections 317A:231 to 317A.239 apply to.committees and mem-
bers 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 avarlable upon
request to members of the committee and to a director.

~-Subd. 5 Standard of conduct. The establishment of, delegatlon of authorlty to, and
actlon by a committee does not alone constitute compliance by a d1rector with the’ standard of
conduct set forthin section 317A.251: ,

‘Subd. 6. Committee members considered directors. Comnuttee members are consrd—
ered to be directors for purposes-of sections 317A.251,317A.255, and 317A.521. -

o Hlstory 1 989 c 304 s 43

317A 251 STANDARD OF CONDUCT
' Subdivision 1;Standard; liability. A director shall discharge the dutiés of the pOSlthﬂ
of diréctor'in good faith, in a manner the director reasonably believes to be in the best inter-
ests’ ‘ofthe corporation, and with the care an ordinarily prudent personin a like posmon would
exercise under similar circumstances. A person who so performs those dutres isnot 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 financral data in each case prepared or
presented by

- (1)'one or more officers or employees of the corporatlon whom the d1rector reasonably
beheves to be rehable and competent in the matters presented; -

(2) counsel public accountants or other persons as to rnatters that the director reason-

(3’) a comnuttee of the board upon which the director does not serve, duly established
under section 317A.241, as t0 matters within its designated authorrty, if the drrector reason-
ably believes the committee to merit confidence.

(b) Paragraph (a) does not apply to a director who has actual knowledge concerning the
matter in question that makes the reliance otherwise permitted by paragraph (a) unwarranted.
. _Subd. 3. Presumptlon 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 meetmg 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

(2) votes against the action at the meeting; or .

(3) is prohibited from voting-on the action by the artlcles or bylaws orasa result of a
decision to approve, ratify, or authorize a transaction pursuant to sectlon 317A.255oracon-
fhct of interest policy adopted by the board.

".:Subd: 4. Not considered trustee. A director, regardless of, how 1dent1ﬁed is not consrd-
ered to be a trustee with respectto the corporation or withrespect to property held or adminis-
tered by the corporation, including without limit, property that may be subject to restrictions
imposed by the donor or-transferor of the property. ,

- History: 1989 ¢ 304 5 44; 1990 ¢ 488 5 20; 1992 ¢ 503 5 5-

317A.255 DIRECTOR CONFLICTS OF INTEREST. : .

Subdivision 1. Conflict; procedure when conflict arises. (a) A contract or other trans-
action between a corporation and (1) its director or amember of the family of its director; (2)
adirector of arelated organization, or amember of the family of a director of.a related organi-
zation;.or (3) an organization:in or of which the corporation’s director, or a member of the
farm'ly of its director, is a director, officer; or legal representative or hasa 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 transaction is authorized, approved, or ratified, if a re-
guirement of paragraph (b) is satisfied. .
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‘(b) A ‘contract or transaction descrrbed in. paragraph (a) is not void or voidable if:

(1) the contract or trafisaction was; and the person assertrng thé validity bf the contract
or transaction has the burden of establishing that the contract or transaction was, fa1r and rea-
sonable as to the corporation.when it was-authorized, approved; or ratifiéd; . Y

(2)the material facts as tothe contract or trafisaction and as to the drrector s interest 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, fiot 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 asto the drrector s 1nterest are
fully disclosed or known to the board or a cominittee, and the board or committee 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:.haveggand not
counting the director in determining the presence of a quorum or '

- {4) the contract or transactron is' a, merger or consohdatron descnbed 1n sectron
317A.601. L .

Subd. 2 Material ﬁnancra] mterest For purposes of th1s section:

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

-(2) adirector has a material frnancral interest 1n an orgamzatron in whrch the d1rector or
a member of the family of the director, has a matenal financial mterest o

Subd. 3. Exception. The procedures described under subd1v1s10n 1 clauses (1) to (3)
are not required if the contract or other transaction is between related orgamzatlons

Subd. 4. Member of the family. For purposes of this sectron a member of the family of
adirector is a spouse, parent, chrld spouse of achild, brother s1ster or- spouse ofa brother or
srster

Hlstory ]9890304s45 ]9920503s6—8

.
L

v

317A 257 UNPAID DIRECTORS LIABILITY FOR DAMAGES

Subdivision 1. Generally. Except as provrded in subdivision 2, a person who serves
without compensatron as a director, officer, trustee, member, or agent of an organrzatron ex-
empt from state income taxation under section 290.05, subdivision 2, or who serves without
compensation as a fire chief of a nonprofit ﬁreﬁghtrng corporation or municipal volunteer
fire department, or of apublic corporation established by law but not considered arnumcrpal-
ity, is not civilly liable for an act or omission by that person if the act 0f omission was in good
faith, was within the scope of the person’s responsibilities as adirector, officer, trustee, mem-
ber, agent, or fire chief of the orgamzatron and did not constitute willful or: reckless miscon-
duct. N S : .

.Subd. 2. Exceptrons. (a) Subd1v1sron 1 does not. apply to: - s

(1) an action or proceeding brought by the attorney general for a breach of a ﬁducrary
duty -as a director; . . el

(2) a cause of action to the extent 1t is based on federal law B R

(3) a cause of action based on the person’s express contractual. obhgatron or

(4) an action or proceedrng based on a breach of pubhc pensron plan ﬁdUCrary respons1-= :
bility. o :

(b) Subdivision 1 does not limit an mdrvrdual’s liability for, physrcal injury to the person
of another or for wrongful death that is personally and directly caused by the individual, nor
the liability of a munrcrpahty ansrng out of the performance of firefighting or related activi-
ties. :

Subd. 3. Defimtlon. For purposes of thrs sectlon the term ¢ compensatron means any
thrng of value received for services rendered, except: s .

1 reimbursement for expenses actually:incurred; .. =
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(2) a per diem in an amount not more than the per diem authorized for state advisory
councils and committees-under section.15.059, subdivision.3; or -

(3) payment by an: orgamzatron of insurance premiums on behalf of a person who is or
was a director, officer;trustee, member, or.agent.of an orgamzatron or who, while adirector,
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 orgamza-
tion or employee benefit plan agamst habrhty asserted against and incurred by the person in
or arising from-that capacity. no . r t

History: 1989 ¢ 304 s 46
S 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 offi-
" cers, except to the extent that the artlcles or bylaws provide that the members may elect or
appoint officers. :

Hlstory 1989 ¢ 304 s47; 1990 ¢ 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 prov1de 0therw1se the
presrdent and treasurer have the duties in this section.

Subd. 2. Presrdent ‘The' presrdent shall:

(1) have general active management of the business of the corporatlon

" (2) when present presrde 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, contracts
or other instruments pertaining to the business of the corporation, except in cases in'which

the authority to sign and deliver is required by law to be exercised by another person or is
expressly delegated by the artrcles or bylaws or by the board to another ofﬁcer or agent of the:

corporatlon

*(5) maintain records of and when necessary, certlfy proceedrngs of the board and the
members and ( .

_(6) perform other dutres prescnbed 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 corporatron
in the banks and depositories designated by the board;

(3) endorse for deposit notes, checks, and drafts recerved 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 corporation,
as ordered by the board;

(5) upon request, provrde the presrdent 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 presrdent

Hlstory 1 989 c304 s 48

317A 311+ OTHER OFFICERS : ~ : ~
Except to the extent that the articles or bylaws provide that the members may exercise
the powers under this section, the board may eléct 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
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the powers, rights; duties, responsrbllltles and terms m office provrded for in the amcles or
bylaws or determined by the board. A I

Hlstory 1989 c 304 s 49 1990 c 488 §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 functions
and a person holds or exercises more than one of those offices or functions, that person may
sign the document in more than one capacity, but only if the document indicates each capac—
ity in which the person signs.

Hlstory 1 989 c 304 s 50

317A.321 'OFFICERS CONSIDERED ELECTED

In the absence of an election or.appointment of officers by the board or the members the
person exercising the principal functlons of the pres1dent or the treasurer is con51dered to
have been elected to the office:” ;-

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

317A.331 CONTRACT RIGHTS.

. The election or. appomtment of-a person asan ofﬁcer or agent does not of 1tself create
contract rights. A corporation may enter into a contract with an officer or agent fora per10d if,
in:the board’s judgment, the/contract would be in the best interests of the corporation, The
fact that the contract may be fora: term longer than the terms of the directors who authorized
or:approved the contract-does not make the contract void or voidable. :

Hlstory 1989c304s52 BRI I

317A 341 RESIGNATION REMOVAL VACANCIES

" Subdivision’1: Resxgnatlon An officer may resign by giving written notice to the cor-
poration:Thetésighation is effective without acceptance when the notice is glven to the cor-
poratlon uiléss 4 later effective date is named in‘the notlce -

“"Subd.2. Removal. Excépt as otherw1se provided in the articles or bylaws, an ofﬁcer
may be removed, with or without cause, by a resolution adopted by the board or by the mem-
bers, whichever elected or appointed the officer. The removal is without prejudice to contrac-
tual rights of the officer. .

Subd. 3. Vacancy. A vacancy in an office because of death, resigriation, removal, dis-
qualification, or other cause may,or in the case of a vacancy in the office of president or trea-
surer must, be filled for the unexpired part of the term in the manner provided in the- artlcles or
bylaws, or as determined by the board or under section 317A.321..- e

History: 1989 ¢ 304 s 53; 1 990 ¢ 488 524; 1992 ¢ 50359 -
317A.351 DELEGATION. . RS T ST
Unléss prohibited by the articles or bylaws orbya resolutron 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 w1th respect to the dlscharge of the delegated
duties and powers.. - - i s :

History: 1989 ¢ 304 s 54

317A.361 STANDARD OF CONDUCT

Subdivision 1. Standard; liability. An officer shall d1scharge the duties of an office in
good faith, in a manner thie officer reasonably believes to be'in the'best interests of the coipo-
ration, 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
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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.467 and 317A.521.

Subd. 2. Not considered trustee. An officeris not-considered to be a trustee with re-
spect to the corporation or with respect to property held or administered by the corporation,
including without limt, property that may be subject to restnctlons 1mposed by the donor or
transferor of the property. .

Hlstory 1989c304555 ., S
MEMBERS Coed

317A.401 MEMBERS.

Subdivision 1. Existence. (a) A corporation may have one or more classes of members
or may have no members. In the absence of a prov1s10n 1n its articles or bylaws pr0v1d1ng for
members, a corporation has no members

(b) If a corporation has no members, an actlon for Wthh there is no specific pr0v1310n of
this chapter applicable to a corporatlon without members and that would otherwise 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 corpora-
tion in which the directors are the only members.

Subd. 2. Admission. A corporation may admit any person as a member. The érticles 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 are available only to members, or taking some other afﬁrmatlve action that confers
membership benefits. If the articles or bylaws prov1de that a person who contributes to: the
corporation is a member, a contribution is consent. o

Subd. 3. Consideration. Except as provided in its articles or bylaws a corporatlon may
admit members for no consideration-or for consideration asis 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 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 prov1de for nonvotmg mem-
bers. The articles or.bylaws may fix the.term of membershlp

History: 1989 ¢ 304 5 56; 1990 ¢ 488 5 25

317A.403 MEMBERSHIP CERTIFICATES..

- Acorporation may issue certificates showing membershlp in the corporatlon In lieu of
amembership certificate, a corporation may issue preferred or common stock. Stock may be
issued upon the terms and conditions that the board tonsiders appropriate. .

History: 1989 c 304 5 57; 1990 c 488 526 -, .

317A.405 TRANSFER OF MEMBERSHIP.

(a) Except as provided in the articles or bylaws; a member of a corporatlon may not
transfer a membership or a right arising from it.

(b) Where transfer rights have been provided, a restriction on them is not bmdmg w1th
respect to a member holding a membership issuéd before the adoption of the restriction un-
less the restriction is approved by the members and the affected member. g

History: 1989 ¢ 304 s 58 -

317A.407 LIABILITY OF MEMBERS. FEIEN « e
Subdivision 1. Third parties.-A-member of a corporation js, 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
artlcles or bylaws and subject to any limitations, a.corporation may levy dues, assessments,
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or fees upon its members ‘The dues assessments or fees may be imiposed upon all classes of
members alike or différently upon différent classes of members Members of one or more
classes may be exempted. - . S R

(b) Articles or bylaws may:, »

Ke); ﬁx the amount of the levy and the method of collectron of dues assessments or fees
.\0r

+(2) authonze the dlrectors to f'p' the amount _from tgme to t_1me andndeterrmne the meth-
ods" collection,, - oo L

‘ (c) Art1cles or bylaws may prov1de for ‘ . SR ;- : .

(D) enforcement or collection of dues assessments or fees o . , § e

© @) cancellat1on of membersh1p, on reasonable notice, for nonpayment of dues assess— ;
ments or fees; or g : Ry y , SRR

(3) re1nstatement of membershlp
Hlstory I 989 c 304 s 59

' »"!_'« PO N
-
-

S

X 317A 409 RESIGNATION
S ~;\ member may res1gn at any time. The res1gnat10n ofa member does not reheve the
‘member from any obligations the member may- have to the corporation for dues assess-

' ’ments or fees or charges for goods or serv1ces

Hlstory 1989 ¢.304 s 60

317A.411 TERMINATION T

Subd1v1s1on 1. Fair and reasonable procedure requlred A member may not be ex-
pelled or suspended, and a membership may not be terminated or suspended except pursuant
to,a procedure that is fa1r and reasonable and is carried out in good faith. This section does not -
apply to the termination of a membershlp at the end of a ﬁxed term... .

Subd. 2 Standards. A procedure is fair and reasonable when it is fa1r and. reasonable
takmg into consideration all of the relevant facts and circumstances. In add1t10n a procedure
is. falr and reasonable if'it provides:" <. . S .

" #(Iynot less than 15 .days” prior written notice of the expuls1on suspens1on or termma—
tlon, and the reasons for it; and g
: "(2) an- opportumty for the member to be heard, ora]ly or in writing, not less than ﬁve-’

' days before the éffective date of the expulsion, suspension, or termination by a person autho-
rtized to'décide that the proposed expulsion, termination, or suspension not.take place

, Subd. 3. ‘Time limit to ‘challenge. A proceeding: challenging ar expulsion, suspension;
ot ‘terrnination, in¢luding’ 4 proceeding in which defective notice is alleged, must be begun -
w1thln ne-year after the effective date of the expulsion;: suspens1on, or termination. .

Subd ‘4. Member hablhty The expulsion; ‘suspension, or termination of a'mémber -
* does not reliéve the member from-obligations'the member may have to the corporatlon for
, dues assessments, or fees or charges for goods or services. o

Hlstory 1 989 c304 s 6] .

syt

317A 413 PURCHASE OF MEMBERSHIPS

_ It authorized in its articles or bylaws a corporatlon may buy the membershlp of amem-
. ber:who resrgns or whose membership is terminated for. the, -amount and. pursua.nt to the
‘ condltlons in the amcles or bylaws : )

History: 1989¢ 304562 5 . - e ey

| 317A 415'DELEGATES. . . ... & ..o i
“A corporanon may prov1de iivits articles or bylaws for delegates hang sotneor all the
authority“of members.- The articlesot bylaws may set forth provisions relatlng to:

(1) the characteristics, qualifications, rights, hrmtatlons and obl1gat10ns of the dele-
gates, 1nclud1ng their select10n and removal; Lot

COpyright© 1998 Revisor of Statutes, State of Minnesota. All Rights Reserved. .



MINNESOTA STATUTES 1998

317A. 415 NONPROFIT CORPORATIONS ) o ~1126

(2) calling; noticing; holding, and conducting meetingsvof delegates;-and -
. (3) carrying on corporate activities during and between. meetmgs of delegates
Hlstory 1989 ¢ 304 5 63 ‘

317A.431 ANNUAL MEETINGS OF VOTING MEMBERS :

‘Subdivision 1. Frequency Unless the articles or bylaws provrde otherw1se a corpora— .
tion with voting members shall hold at least an annual meetmg of voting members. :

Subd. 2. Demiand by members. If an annual méeting 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 méeting of mem-
bers by written notice of demiand given to the president ot 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
subd1v131on the members with votmg rights making the demand may call the meetmg atthe’
expense of the corporation by giving notice as required by section 3 17A.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 1 is not stated of if a de-
miand for a meetlng is made under subdivision 2, the meeting must be held'in the county
whereé thé corporation’s registered office is located.

Subd. 4. Elections; business. At an annual meeting of membeérs:

(1) there must be an election of successors for directors electéd 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 thié corporatlon and

(3) the. members shall consider ‘and act upon other matters as may be rarsed consrstent
with the notice of meeting requirements. - :

Subd. 5. Effect of failure to liold meeting, The fallure to hold a meetmg in accordance
w1th a corporation’s articles or bylaws does not affect the validity of : a corporate actron

Hlstory I989c304s64 1990c488s27 1992c503s10.

317A 433 SPECIAL MEETINGS OF VOTING MEMBERS. &
' . Subdivision 1. Who may call. A corporation with votlng members shall hold a spec1a1
meetmg of members: Celdae e
. (1) on call of its board or persons authorized to do-so by the artrcles or bylaws, or
*. (2) if at least 50 members with voting rights or ten percent of: the meémbers with:voting
nghts 'whichever is less, sign, date, and deliver to the president or the treasurer Oné 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 spec1a1 meetmg 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 corporation. If the board
' fails to cause a special meeting to be called and held as requrred by this subd1v1s1on avoting .
" member making the demand may call the meeting by giving notice under section 3 17A 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 corporatron ] reglstered office is'located.’ :

Subd. 4: Notice requlrements business limited. The notice of a specral meetmg must
contain a statement of the purposes of the meeting. The notice may also contain other‘in- °
formation required by the articles or bylaws or considered necessary or desirable 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 thatis notincluded in those stated purposes-is voidable by or on behalf of the
corporation, unless all of the members with voting rights have warved notice of the meetmg
under section 317A.435.. e el o

History: 1989 ¢ 304 5 65 e -
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317A.434 COURT-ORDERED MEETING OF VOTING MEMBERS. ‘.7 -

Subdivision 1. When authorized. The district couit of the county where a corpora-
tlon s reglstered office is located may order a meetmg to be held: ,

(1) on application of at least 50 members with voting nghts or fen percent of the mem-
bers with votlng rights, whichever is less; or of another person entitled to participate in'the
annual meetmg, 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 fora spec1a1 meeting valid
under section317A.433 or a person entitled to call a special meeting if: - -

- (i) notice of the special mieeting was not given w1th1n 30 days after the date the demand
was dehvered to 4-corporate officer; or - ERTI »

(11) the special meeting was not held in accordance with the notice. - - .

*'Subd. 2: Scopéof order. The court may fix the time and place of the meeting, spetifya -
record date tor detérmining members entitled to notice of and to vote at the meeting, pre-
sctibe the form and content of the meeting notice, fix the quorum required for- specific mat-
ters to be considered at the meeting, or direct that the votes represented at the meeting consti-

_tute aquorum for action on those matters and enter other orders necessary to accomphsh the"
purposes of the mieeting." ' . - -

. Subd. 3. Costs and attorneys fees. If the court orders a meeting, it may a1so order the
corporatlon to pay the member 'S costs, mcludlng reasonable attomeys fees, incurred to ob- -
tain'the order. - S . R .

Hlstory 1989 ¢ 304 s 66 o

317A.435 NOTICE REQUIREMENTS

- Subdivision.1. To whom given. Notice of meetings of members rust be g1ven to every '
voting member as'of the record date determined under section 317A.437. If the teeting is an
adjourned meeting and the date, time, and place 6f the meetirnig were announcéd at the time of
adjournment, notice is not required unless a new record date for the adJourned meet1ng isor
must be fixed under section 317A7437. - o v :

Subd. 2. Whien given; contents. In all cases where a spec1ﬁc minimim not1ce 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 permitted 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 meetmg of
members A waiver of notice by a member entitled to notice is effective whether given be-
fore, at, or after the meeting, and whether given in writing, orally, or by attendance. Atten-
dance 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 meet1ng is
not lawfully called or convened, or objects before a'vote on dn item of business because the
item may not lawfully be considered at that meeting and does not participate in the cons1der—
ation of the item at that meeting. -

History: 1989 ¢ 3045 67; 1990 c 488528 | - .. ..,

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 ora’
shorter time period provided in the articles or bylaws, before the date of a meeting of mem-
- bers as the date for the determination of the members entitled to notice of and entitled to vote
* atthe meeting. When a date is so fixed, only voting members onthat date are entrtled tonotice
of and permltted to vote at that meeting of members. :
_ Subd.2. Adjourned meetmg (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
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is adjournéd to a date more than 60 days after the record date for determining members en-
titled to notice of the original meeting. .

(b) Ifa court orders a meeting ad_|ourned to a date more than 120 days after the date fixed
for the onglnal 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 voting,

History: 1989 c 304568 R T

317A 439 MEMBERS’ LIST FOR MEETING . y

Subdivision 1.’Preparation. After fixing a record date :for notice of and vonng ata
meeting, 2 corporatron shall prepare an alphabetical list of the names of its members who are
entitled to notice and to vote. The listmust show the address and number of votes each mem-
‘ber is entitled to vote.at the meeting.

" Subd. 2. Inspection. The list of members mustbe avallable fori 1nspect10n by a member
with vonng rights for:the purpose of communication with other members concerning 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

inthe meeting notice in the city where the meeting will be held. The 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 votmg 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: Cn s g S

- (1) order the inspection or copying at the corporatron s expense ‘

.(2) postpone the meeting until the inspection or copymg is complete or

(3) order the corporation to pay the member’s costs, 1nclud1ng reasonable attomeys
fees, incurred to obtain the order. :

Subd. 4. Effect of failure to comply Unless a wntten demand to 1nspect 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 accesstoa
membership list under this section may not use or give to another for use the membership list
for any purpose other than a proper purpose. Upon application of the corporation, the district
court may issue a protective order or order other rehef necessary to enforce this subdivision.

Hlstory 1 989 c304s 69

317A.441 RIGHT TO VOTE. s . :
.. Unless the articles or bylaws prov1de otherwise, each member with voting rights is en-
titled 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 followrng ef-
fect: . :
(1) if only one votes, the act binds all; and -
(2) if more than one votes, the yote must be d1v1ded on a pro rata basis.

History: 1989 ¢ 304570

317A 443 ACT OF THE MEMBERS
Subdivision 1. General. Unless this chapter or the artlcles 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 votmg rights present 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
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section 317A.445, by written ballot under section 317A.447, or by electronic communica-
tion under'section 317A.:449. .~ -~ - - : T

History: 19890304s71 19906488s29 R L

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.méeting by written action signed by all of the members entrtled to vote on that ac-
tion. The written action is s effective when it has been srgned by all of those members, unless a,
different effective time is provided in the written action. When this chapter requires a certifi-
cate concerning an action to be filed with the secretary of state, the officers signing the cemﬁ—
cate must 1nd1cate that the actron was taken under thrs section. ER A

Hlstory 1989 ¢ 304 5 72 e

. f.

317A 447 ACTION BY WRITTEN BALLOT. ‘ .
@ Except as provrded in paragraph (¢) and unless proh1b1ted o limited by the articles or
bylaws, an action that may be taken at a regular or special meetrng of members may be taken
without a meeting if the corporation marls or delrvers a wr1tten ballot to every member en-

trtledtovoteonthematter pe T T SRS . N

"(b) A 'writtén ballot must: : A P

(1) set forth each proposed action; and

(2) provrde an opportunrty ‘to vote for or agalnst each proposed action.

© 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 présent at a rneetmg authonzrng the,
action, and the number of approvals equals or exceeds the number of votes that would be
requrred to approve the'matter at a meeting at whrch the total number of votes cast was the
same’ as the number of votes cast by ballot. ’

(d) Solicitations for votes ‘by written ballot must: o

(1) indicate the number of responses needed to.meet the quorum requrrements, ‘

- (2) state the percentage of approvals necessary to approve ¢ each matter other than elec—
tion of drrectors and.

(3). specrfy the trme by whroh a ballot must be recerved by the corporatlon in order tobe
counted

-(e) Except as otherwise provrded in the artrcles or bylaws a wrrtten ballot may not be
revoked :
History: 1989 ¢ 304 s 73, 1992 ¢ 503 s ]I

317A.449 ACTION BY ELECTRONIC COMMUNICATION ,

(a) A conference among members by ameans of commumcatron through whith the par-
ticipants may srmultaneously hear each other during the conference is a meeting of thé:mem-
bers, if the same notice is given of the conference as would be required for a meeting and if
the number of persons partrclpatrng in the conference is a quorum. Part101pat10n ina meetlng
by this means is personal presence at the meeting. : i 1L

‘(b) A’‘member may participate in a'meeting of the membershrp by a:means of commu-=
nication through which the member, other persons participating, and all persons physically
presentat the meeting may srmultaneously hear each other during the meeting. Partrcrpatron
ina meetrng by this. means-is personal presence at: the meetlng .

Hlstory 1 989 c304% 74

317A 451 QUORUM s

" :Subdivision 1. Number requrred Unless otherwrse provrded by the artlcles or bylaws
a quorum fora meetrng of members isten percent of the members entitled to vote at the meet-
ing:

R

PRI S

Subd 2 Actlon {(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 présent, a meetmg may be
adjourned from time to time for that reason. . .
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(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 contmue to trans-
act business until adjournment. . :

History: 1989 ¢ 304s 75

317A.453 PROXIES [ » . 4

Subdivision']. Authorlzatlon If the articles of bylaws pemut proxy votmg, amember
may appoint a proxy to vote or otherwise act for the member by srgmng an apporntment form'
either personally of by an attorney-in—fact.

Subd. 2. Effective period. An appointment of a proxy is effectlve when received by the
secretary or other officer or agent authorized to tabulate votes. An apporntment isvalidfor 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 Appomt-
ment of a proxy is revoked by the person appo1nt1ng the proxy by ’ :

(1) attending a meeting and voting in person; or

(2) srgmng and delivering to the officer or agent authorrzed to tabulate proxy votes ei-
ther a writing stating that the appointment of the proxy is revoked or a later appomtment
form.

Subd. 4. Death. The death orincapacity of the member appomtmg a proxy does not af-
fect the r1ght of the corporation’to accept the proxy’s authorrty unless notice of the déath or
incapacity is received by the secretdry or other officer or agent authonzed to tabulate votes
before the proxy exercises authority under the appointment. ' 7

Subd. 5. Acceptance of vote; llablllty (a) Subject to section 317A. 455 and an express:
limitation on the proxy’s authority appearmg on the face of the apporntment form, a corpora-,
tion is entitled to accept the proxy’s vote or other action as that of the member makmg the
appointment.

(b) The vote of a proxy is ﬁnal bmdmg, 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 authonty granted in the appointment.

Subd. 6. Multiple proxies. Unless the appointment spec1ﬁca11y provides otherW1se 1f
two OT more persons are appomted as proxies for a member:

(1) any one of them may vote on éach item of busmess in accordance with spec1ﬁc
instructions contained in the appointment; or

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

I-Ilstory 1989 ¢ 304 5 76; 1 990 c488 530

317A. 455 CORPORATION ’S ACCEPTANCE OF MEMBER ACT -

Subdivision 1. Name of member. If the name signed on a vote, consent, walver or

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

Subd. 2. Name other than member. Unless the amcles or bylaws pr0v1de otherw18e if
the name signed on a vote, consent, waiver, or proxy appointment does not correspond to the
record name of a member, the corporation if acting in good faith may accept the vote, con-
sent waiver, or proxy appointment and give it effect as the act of the member if:

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

(2) thename srgned purports tobe that of an admlmstrator guardran or conservator rep-
resenting the member and, if the corporation requests, evidence of fiduciary status accept-
able to the corporation has been presented with respect tothe vote, consent waiver, or proxy

. - appointment;
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(3) the name signed purports to be that of a receiver or trustee in bankruptcy.of the mem-
ber, 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 corporation of
the s1gnatory s authority to sign for the member has been presented with respect to the vote,
consent, waiver, or proxy appointment; or . cev i -

. (5) two or more persons hold the membershrp as cotenants or ﬁducrarres and the name
signed purports to be the name of at least one of the coholders and the person srgmng appears
fo be acting on behalf of all the coholders: : : S

Subd. 3. Rejection of vote. The corporatlon may reject a vote, consent, waiver, or proxy
- appointment if the officer or agent authorized to tabulate votes, acting in good faith, has rea-

sonable basis for doubt about the validity of the s1gnature onitor about the slgnatory s au- -
thonty to srgn for the member “

Subd 4. Llablllty The corporatlon or 1ts officer or agent who' accepts or rejects a vote,
consent waiver, or proxy appomtment in good faith and in accordance with the standards of
this sectlon is not 11able m damages to the member for the consequences of the acceptance or
rejection.

Subd. 5. Validity of corporate actlon Corporate action based on the acceptance orret
jection of a vote, consent, waiver, or proxy appomtment under this section is valid unless a
‘court of competent ]urrsdlctlon determires otherwise.

Hlstory. 1989 ¢ 304 s 77, 1990 c 488.s 31 )

317A 457 VOT]NG AGREEMENTS
(a) To the extent perrmtted n the articles or bylaws two or more members may prOVJde

for how they will vote by signing an agreement for that purpose. An agreement may be valid

foraperiod of upto ten years. The > agreement must have a reasonable purpose consrstent with -

the corporation’s purposes.

.+ (b) A voting agreement created under this sectron is specrﬁcally enforceable

. .(c) A'voting agreement is not effective unt11 it is filed. w1th the corporatlon '
Hlstory 1989 ¢ 304 s 78

317A 461 BOOKS AND RECORDS FINANCIAL STATEMENT ~
" Subdivision 1. Articlées and bylaws, miniites. A corporation shall keep at its: reglstered
office corréct and complete copres of its articles and bylaws; accounting records, voting
agréements, and minutes of meetings of members, board of directors, and committees hav1ng
any of the authority of the board of directors for:the last six years.: .

" Subd. 2. Inspection. A miember or a director, or the agent or attorriey of a member ora
diréctor, may inspéct all documents referred to'in subdivision'1 or 3 forany proper purpose at
any reasonablé time. A proper purpose is one reasonably related to the person sinterest as a
member or director of the corporation. ' o

" Subd. 3. Financial statement. Upon request, a corporatron shall give the member ¢ orthe
d1rector a statement showrng the financial result of a1l operations and transactions affectrng
income and surplus during its last annual accounting period and a balance sheet contarmng a
summary of its assets and liabilities as of the closing date of the accounting period.”

o Subd. 4. Other use prohlbrted A member or d1rector who has garned access under this
section to any corporate record may not use or furnish to another for use the corporate record

-or a portion of the contents for any purpose other than a proper purpose. Upon apphcatlon 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 corporatlon may charge the requestm g party a reasonable
fee to cover the expenses of providing copies of documents under this section.
i 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
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the records can be converted accurately and within a reasonable time’into a form that is leg-
ible visually and whose contents are assembled by related subject matter to permit conve-
nient use by people in the normal course of business. A corporation shall convert any.of the
records referred to in subdivision . 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 co-
pying under subdivision 5. A copy of the conversion is admissible in evidence, and must be
accepted for all other purposes, to the same extent as the exlstmg or original records would be
- if they were legible visually. : S .

Subd. 7. Remedies. A member ora drrector who is wrongfully denied access toor co-
pies of documents under this section may bring an- action forinjunctive relief, damages, and
costs and reasonable. attorney fees. :

History: 1989.c 304 5 79; 1992'c503s12 Cow L

317A.467 EQUITABLE REMEDIES.

Ifa corporat1on or an officer or director of the corporation v1olates this chapter a court
in this state, in an action brought by at least 50 members with votmg nOhts or ten percent of
the members with voting rights, whicheveris less, or by the attorney general may grant equi-
table relief it considers just and réasonable in the circumistances and award: expenses mclud—
ing attorney fees and disbursements, to the members

History: 1989 ¢ 304 5 80 R ' .
LOANS; OBLIGATIONS - ... :.. - -1

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 financially assist a
person, if the transaction, or a class of transactlons to wh1ch the transacnon belongs is ap-
. proved by the board and o

(1) is in the usual and regular course of activities of the’ corporat1on :

(2) is with, or for the benefit of, a related organization, an organization in which thé cor-
poration has a financial i interest, a person'with whom the corporation has a relationship in the
course of its activities, or an organization to which the corporatio1i has the power to make
donations; ]

(3) is with, or for the benefit of, an officer, director, or employee of the corporat1on ora
related organization, and i$ authorized under subdivision 2; or:

(4) subject to subdivision 2, has been approved by two-thirds of the members with vot-
ing 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, dlrectors, 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, children and
spouses of children, brothers and sisters or spouses of brothers and sisters of the dlrector offi-
cer, or employee, unless the loan or guarantee may reasonably be expected in the judgrnent
of the board, to benefit the corporation. If a loan or guarantee is made in violation of this sub-,
division, the borrower’s liability on the loan is not affected. The officers and directors who
make a loan in violation of this SublelSIOIl or assent toitare Jomtly and severally liable for its
repayment. This subd1v1slon does not proh1b1t an advance of money for expenses authonzed' ’
by section 317A.5035. Lo

Subd 3. Interest securlty A loan guaranty, surety contract, or other ﬁnanc1al assis-
tance under subdivision 1 or 2 may be w1th or without interest and may be unsecured or se-
cured

Subd. 4. Banking authorlty not granted. This sect1on does not grant authonty to act as’
a bank or to carry on the business of banking.

History: 1989 ¢ 304 5 81

317A.505 ADVANCES. | r S ey
" A corporation may, without a vote of the d1rectors advance money-to its directors, ofﬁ-
cers, employees, or agents tocover expenses that canreasonably beanticipated to be incurred
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by them in the performance of theirduties and for whtch they would be entltled to I'ClIIlbllI'SC- !
meit in the absénée of ain advance.” RS A o : G

Hlstory 1 989 ¢ 304 5 82

317A 521 INDEMNIFICATION T T S ,

‘i Subdivision 1. Definitions.:(a) For purposes of thlS sectlon the terms deﬁned in. thlS_
subd1v151on have the.meanings given them. ;

(b) “Corporation” inclides a domestic or forelgn corporatlon that was the predecessor
of the corporation referred to in this section in a merger, consolidation, ot other transactionin -
Wthh the predecessor’s existence ended upon completion of the transactlon

= (c) “Official-capacity” means: . P

(1) with respectto a director, the posmon of director in a corporatlon, o e

2(2) with respect to a person other than a director, the:elective or appointive office or
’ ,posmon held by an-officer, member of a commiitee of the board orthe employment relatlon-

sh1p undertaken by an employee of the corporation; and - = .- . S

(3) with respect to a director, officer; or employee of. the corporation who whﬂe a d1rec-
tor,*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 director, 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 rnay be of
" the other organization of employee benefit plan.. :
‘ (d) “Proceeding” means a threatened, pending, or completed: c1v11 cnmmal admmls-
trative, arbitration, or 1nvest1gat1ve proceedlng, 1nc1ud1ng a proceedlng by orfin the nght of
the'corporation.” - e :
ey “Spe01al legal counsel*> means counsel who has not represented the corporatlon ora
related organization, or a director, officer, member of a comrmttee of the board or employee
whose indémnification is in issue. :

: Subd. 2. Indemnification mandatory,standard (a) Subject to subd1v1s1on 4 a corpo—
rationi shall indeinify a-person fiiade or threatened to be made a party to a proceeding by
reason of the former or present official capacity of the person against judgments, penalties, :
fines, including, without limitation;eXcise taxes assessed against the person with respect to
anemployee benefit plan, settlements, and reasonable expenses, including attorneys fees and
disbursements, incurred by the person in connection with the proceeding, if, with respect to
the acts or omissions of the person complained of in the proceeding, the person: e

-(1) has not been indemnified by another organization or employee benefit plan for the
same hablllty described in the precedmg paragraph with respect to the same acts or omis--
smns ' D e

(2) acted in good fa1th v e 2 . - e

“(3) receivedno 1mproper personal beneﬁt and ‘section 3 17A.255,if apphcable has been
satlsﬁed

- (4) in the case of a criminal proceedmg, d1d not have reasonable cause to beheve the
conduct was unlawful; and - ¢

(5) in'the case of acts or omissions occurrmg in the official capacity descnbed in subdl-
vision 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 smissions occurring in the official capac--
ity 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.com-
plained 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 bestl
interests of the participants or beneficiaries of the employee benefit plan.

(b) The terminationof a proceeding by ]udgment order, settlement, conviction, orupon.
a plea of nolo contenidere or its equivalent does not, of itself, estabhsh that the person did not
meet the critetria in this subdivision. o

Subd. 3. Advances. Subject to subd1v1s1on 4, 1f a person is made or threatened to be
made a party to a proceeding, the person is entitled, upon written request to the corporation,
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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 pro-
ceeding:

(1) upon receipt by the corporation of a written affirmation by the person ofa 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 corporat1on 1f it 1s
determined that the criteria for indemnification have not been satisfied; and. - x

-(2) after a determination that the facts then known to-those makrng the detenmnanon
would not preclude indemnification under this section. " :: - "

The written undertaking required by clause (1) is an-unlimited- general obhgatlon of the
person making it, but need not be secured and must be accepted w1thout reference to financial
. ability to make the repayment.

Subd. 4. Prohibition or limit on mdemmficatlon or advances The arucles or bylaws
may prohibit indemnification or advances of expenses required by this section or may im-
pose conditions on indemnification or advances of expenses in addition to the conditions-
contained in subdivisions 2 and 3 including, without limitation, monetary limits on indemni-
fication or advances of expenses, if the conditions apply equally to all persons or to all per-
sons within-a given class. A prohibition or limit on indemnification or advances may not ap; |
ply to or affect the right-of a person to indemnification or advances of expenses with respect -
to acts or.omissions of the person occum'ng before the effective date of a provision in the-:.
articles or the date of adoption of a provision in the bylaws estabhshmg the proh1b1t10n or,
hrmt on indemnification or advances. , . ;

* Subd. 5. Reimbursement to witnesses. Th1s section does not requrre or hrmt the abil-
1ty of, a corporation to reimburse expenses, including attorneys fees and disbursements, in-
curred by a person in connection with an appearance as a witness in a proceeding at a time
when the person has not been made or threatened to be made a party.to.a proceeding.

Subd. 6. Determination of eligibility. (a) Determinations as to whether indemnifica-
tion 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 pames to the
proceeding are not counted for determining a majority or the presence.of a quorum;

(2) if aquorum 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 des1gnated to act in the matter by a majonty of the full board including directors:who are
parties; ‘
3)ifa deterrmnauon is not made under clause (1) or (2), by special legal counsel se-
lected 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 estab-
lished, by a majority of the full board including directors who are parties; v

- (4)if a determination is not made under clauses (1) to (3), by the members with votmg
rlghts 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 ®),
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 arequest for an advance of expenses, by acourt
in this state, which may be the court in which the proceeding: 1nvolv1ng the person’s 11ab111ty
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 omissions
complained of in the proceedings, a director, officer, or person having, directly 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 person.is entitled:to payment or reim-
bursement of expenses in advance of the final dlSpOSlthIl 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- repon at least annually to the board concerning its
actions:. AT
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‘Subd. 7. Insurance. A corporation may buy.and maintain insurance on behalf of a per-
soninthat person s official capacity against liability asserted against and incurred by the per-
son'in or arising from that capacity, whether or.not the corporation would have been requlred ,
to indemnify-the person against the liability under this section. :

Subd. 8. Disclosiire: A corporation with members with voting rights that mdemmﬁes or
advances expenses to a person under this section in connection with:a proceeding byor on
behalf of the corporatlon shall report to the members in writing the amount of the indemnifi-
cation or advance and th whom and forf whose behalf it was pa1d not later than the néxt meet-
ing of members.: ;v ‘i< ORI P .

© Subd:9. Indemmﬁcatlon of other persons Th1s sectron does not 11m1t the power of a
corporation to indemnify other persons. o . o .

Hlstory ]989C304S83 ,
MERGER CONSOLIDATION TRANSFER S

) 317A 601 MERGER, CONSOLIDATION OR TRANSFER. |
Subdivision 1. Merger or consolidation. Two or more corporations may merge or con-
+- solidate, resultmg ina smgle corporation Sllb]CCt to this chapter. A merger or consohdatron
must be made as prov1ded in sections 317A 611t0 317A.651. = °

, Subd. 2. Transfer. A corporatlon may sell lease transfer, or dlspose of all or substan—
: t1a11y all of its property and assets under séction 317A 661.

Subd. 3. Notice to attorney general. If applicable, a corporation shall comply with sec- ,
tion 317A.811 before it may merge or consolidate or transfer all or substantlally all of its as- -
sets. ..., : ,

Hlstory 1 989 c 304 s 84
317A 611 PLAN OF MERGER OR CONSOLIDATION

. A'plan of merger or ¢onsolidation must contam , e

(1) the names of the corporatlons proposmg 6 merge or consohdate

(2) the name of the surviving orfiew corpordtion; ' .

~ (3) the terms and condltlons of the proposed merger or consohdatlon

" (4) in the case of a merger, the manner and bas1s of convertmg the membershrps of the
constttuent corporatlons into membershlps of the surv1V1ng corporatlon or of any other cor—
poratron o

(5)in the case of a merger a statement of amendments to the amcles of the surv1v1ngl
corporatlon proposed as part of the merger; . . i -

+{6) in the case of a, consohdatlon the prov1s1ons requlred by sectlon 3 17A 1 1 1 to be set
out inthe-articles;of the new corporation; and, ., ;. . . -

(7) other provisions with respect to the proposed merger or consohdatlon that are con-
sidered necessaryor desirable. =i .- . P : pel .

History: 1989 ¢ 304 s 85

317A.613 PLAN ‘APPROVAL. S SR L ¥
‘ “Subdivision 1. Approval reqmred A-plan of merger or consohdatlon must be ap-
proved and adopted by each constituent corporation as provided in this section. !
Subd. 2. Approval by board and members with voting rights. When a constituent
corporation has members with voting rights, the board of directors of the corporation shall
adopta resolution’by ‘a majonty vote of all directors approving a proposed plan of merger or
consolidation and directing that the plan'be submitted to a vote at a meeting of the members
. with'Voting rights. Notice of the meeting must be givén, accompamed by 4 copy or.summary -
of the proposed plan Unless the articles or bylaws require a greater vote, the plan of merger
orconsolidation is'adopted upon receiving the affirmative.vote of a majority of the members
who vote upon the proposed plan. ;
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- Subd. 3. Approval by board. When a constituent corporation does not have memibers
with-voting rights, and unless the articles or bylaws require a greater vote, a plan of merger or
consolidationis adopted at a meeting of the board of directors of the corporation upon receiv-
ing 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. - . . ..

Hlstory 1 989 c304 586

317A 615 ARTICLES OF MERGER OR CONSOLIDATION CERTIFICATE 4

Subdivision 1. Contents of articles. Upon receiving the approval required by sectron ‘
317A.613 and after compliance with section 317A.811, if. applrcable artrcles of ! merger or
consolidation must be prepared that contain: AN .

(1) the plan of merger or consolidation;

2)a statement that the plan has been approved by each corporatron under thrs chapter,

, o

and
(3) a statement that the notice to the attomey general required by section 317A.811 has

been given and the waiting period has expired or has been waived by the attorney general ora .

statement. that section 317A.811 is not applicable.
“Subd. 2. ‘Articles s1gned filed. The articles of merger or consohdatron 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 sur-
viving corporation or a certificate of consolidation and 1ncorporat10n to the new corporanon

Hlstory 1989 ¢ 304 5 87; 1990 ¢ 488 s 32

3174631 ABANDONMENT

Subdivision 1. By members or board of each corporation; under terms of plan. Af-
ter a plan of merger or consolidation has been approved by each constituent corporation un-
der section 317A.613 and before the effective date of the plan, it may be abandoned:

(1) if each constituent corporation his ipprovéd the abandonment at a meeting by-ania-
jority of the members with voting rights voting on the.issue, or if the corporation does not’
have voting members, by a majority of all directors; or

(2) if the plan itself provides for abandonment and the condmons for abandonment in
the plan are met. . .

Subd. 2. By board of one corporatlon A plan of merger or consolidation may be aban-
doned afterithas been approved byeach constltuent cotporation and before the effective date
of the plan, by aresolution approved by a rhajority of all diréctors of the constititent corpora-
tion abandoning the plan of merger or consohdatlon subJect to the contract nghts of any oth-
er person under the plan. :

Subd. 3. Fllmg of articles. If articles of merger or consolidation have been filed with the -
secretary of state, but have not yet becomé effective, the constituent corporations, in the.case
of abandonment under subdivision I, clause (1), the constituent corporations or any one of”
them, in the case of dbandonment under subdivision 1, clause (2), or the abandoning corpora-
tion in the case of abandonment under subdivision 2 shall file with the secretary of state-ar-
ticles of abandonment that contain: e :

(1) the names of the constituent corporations;

(2) the provision of this section under which the plan is abandoned; and - C

(3) if the plan is abandoned under subdivision 2, the text-of the resolutron approved by
the directors abandoning the plan. - o - . Cenee )

Hlstory I989c304s88 D e ,

317A.641 EFFECTIVE DATE OF MERGER OR CONSOLIDATION EFFECT.
Subdivision 1. Effective date. A merger or consolidation is effective when the articles .
of merger or consohdatron are filed with the secretary of state orona Iater date named inthe,
articles.
Subd. 2. Effect on corporatlon, general When a merger or consolrdatron becomes ef—
fective: SR .
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«(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;.. - v
~+ . (2)subject to clause (3) and section 317A.643, the separate existence of the constltuent
corporations except the surviving corporation ends;

(3) when the agreement of merger of ‘consolidation expressly provid'es for the continu-*,
ance of the corporate existence of a constituent corporation and expressly declares the pur-
pose for the continuance, the corporate existence of the-constituent corporatron contxnues in
the s1ng1e corporation for the purpose.declared in the agreement; .

*(4) the single corporation has the rights, privileges;immunities, and powers and is sub- .
Ject to the duties and liabilities, of a corporation formed under this chapter; - . e

(5) the single corporation has the rights, privileges, immunities, powers,and franchlses
pubhc and private, of each constituent corporation;

“(6) all'feal or personal property, debts, including debts arising from a subscrrptlon for
membershlp, and interests belonging to each constituent corporatlon are transferred to the
smgle corporation without further act-or deed; S . . o

(7 interest in real estate possessed by a constituent corporatlon 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. corporatlon does notrevert by reason of the merger
of’ consohdatlon .

“H{8) except ' where the will or other instrument prov1des otherw1se and subject to section
317A 671, a devise, bequest, gift, or grant contained in a will or other instruinent; in tnist or
othérwise, made before-or after the merger or consolidation has'become. effectlve to or for

. any of the constituent corporations, inures to the single corporation;: :

" (9)debts, liabilities; and obhgatlons of each constituent corporation become the debts :
liabilities, arid obligatioris of the singlé corporation, just as if the debts, 11ab111t1es and obhga— ;
tions had been incurred of contracted by thé single corporation; « = . BT

(10) existing claims or a pending action or proceeding by or against aconstituent corpo— o
ration 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 corporation;

(11) theliabilities of the members, officers, dlrectors orsimilar groups or persons, how-
ever denominatéd, of a'‘constituent corporation are not affected by the merger or consohda— T
tion of a constituent corporation; .

(12) the rights of creditors or liens upon the property of a constituent corporatlon are not
impaired by the merger or consolidation; but thie liens are limited to the property upon Wthh
they were liens immediately before the merger or.consolidation;

(13) theaiticles of the surviving corporatlon aré considered to be amended to the extent -’
that changes inits artlcles are contained in'a plan of merger; and =

"(14).in the case of a consohdatlon the’ plan of consohdatlon constltutes the artlcles of
1ncorp0rat10n of the new’ corporatron .

.- Subd. 3. Effect.on fiduclary capaclty (a) For purposes of this subd1v1s1on “ﬁduclary
capacity” means the capacmes of trustee, executor, administrator, personal representatlve

.guardian,.conservator, receiver, escrow agent agent for the 1nvestment of money, attorney—
1n—fact or.a similar capacity.

- (b) Except where the, will, declaration of trust or other 1nstrument prov1des otherw1se
the single corporation is, without further act or deed, the successor of the constituent corpora-
tions 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 1f the constltuent corpora— .
tion:-had continued its separate corporate ¢ ex1stence : . PR
+(c)If aconstituent corporatlon is.nominated and appomted or has been normnated and,r '
appomted 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 instru-:
ment, order, or judgment does not become operative or effective until after the merger orcon-
solidation becomes effective, every fiduciary capac1ty and the rights, powers, privileges, du-
ties, discretions, and responsibilities provided:for,in the nomlnatlon or appomtment fully

i
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'vest in and are to be exercised by the single corporatron whether there are one or more
successive mergers or consolidations. : ¥

History: 1989 ¢ 304 s 89

317A.643 CONTINUANCE OF CORPORATE AUTHORITY. :
When an act or instruiment is considered necessary-or appropriate to evidence the vest-
ing of property or other rights in thé‘single corporation, the persons with authority to doso .
under the articles or bylaws of each constituent corporation shall do the act or éxecute-and :
deliverithe instrument and for this purpose; the existence of the constltuent corporatlons and
the authority of those persons is continued. N

“History: 1989 ¢ 304590~ . S P L

317A.651 MERGER OR CONSOLIDATION WITH FOREIGN CORPORATION.
Subdivision 1. When permitted::A corporation may merge or consolidate with a for-
eign corporation by following the procedures set forth: inthis section, if the merger or consol-
idation is perrmtted by the laws of the state under which the forelgn corporation is incorpo-
rated. . . P .
Subd. 2. Laws applicable before transactlon Each corporation shall comply w1th sec- '
tions 317A.601 to 317A.643 with respect to the merger or consolidation of corporations and -
each forelgn corporatlon shall comply with the laws under which it was 1ncorporated or by
~ which it is governed. - S :
, Subd: 3. Surviving corporatlon If the single corporatron w111 be mcorporated under
this chapter, it shall-comply with this chapter. -
-:Subd. 4. Foreign surviving corporation. If the smgle corporatlon w11] be a forergn cor-
poratlon and will transact business in this state, it shall comply with the prov1s1ons of chapter -
303 with respect to foreign corporations. In every case the smgle corporatlon shall file with ,
the secretary of state:
(1) an agreement that i it may be served with process in th1s state ina proceedmg for the
enforcement of .an obligation of a constituent corporation; and ,
. (2) anirrevocable appointment of the secretary, of state as its agent to accept service of
process in any proceeding and an address to which process may be forwarded

Hlstory' 1989 ¢ 304 5 91

317A 661 TRANSFER OF ASSETS WHEN PERMITTED .
Subdivision 1. Member approval; when not required. Unless otherwise provrded 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, granta securi- -
ty interest in all of substantially all of its property and assets whether or not in the usual and _
regular course of its activities, upon those terms and conditions znd for those considerations,
which may be money, securities, or'other instruments for the payment:of money or other
propetty, as the board considers expedient, in which case no member apptoval is required.

Subd. 2. Voting member approval; when required. A corporatron by affirmative .-
vote of the board of directors, may sell, lease, transfer, or dispose of all or substantlally all of
its property and assets, including its good v will, not in'the usual and regular course of its activi-
ties, upon those terms and conditions and for those considerations; which:may be money, se--
curities; or other instruments for the payment 0f money or other property, as the board con-~
* siders expediént, when approved at a régularor special meeting of the members by the affir-.

" mative vote of the majority of the members with voting rights. If there are no'thembers with:

. voting rights, memiber 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 salé, lease, transfer, or other dlSpOSlthIl of all-or substantlally all of the property and as-
sets of the corporation. s o :

* Subd. 3. Notice to atforney general If apphcable a corporatlon shall comply with sec-
tion 317A.811 before transferring all or substantially all of its assets under this section.
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Subd. 4. Signing of documents. Confirmatory deeds ass1gnments or smular instru-
ments to evidence a sale; lease, transfer, or other d1spos1t10n may be signed and dehvered at

- any time in the name of the transferor by 1ts current officers or, if the corporation no longer

g ex1sts by its last officers. .,

~" Subd.S5. Transferee llablllty The transferee 1s hable forthe debts obhgatrons, and ha—

. bilities of the transferor only to the extent provided in the contract or agreement between the

" transferee and the transferor or to the exteit provrded by th1s chapter or other statutes of this -
state

Hlstory 1 989 c 304 592

317A 671 CERTAIN ASSETS NOT TO BE DIVERTED

= Except as prOV1ded in section 501B 31, whena corporatlon dlssolves merges substan—
tially changes the use,or purposes for Wthh it will use its assets, 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

,havebeen rece1ved and held, or from the uses and purposes expressed or mtended by the orig-
inal donor . .

Hlstory 1989 ¢ 304 s 93 1989 c 340 art 2 S 9 1997 c 222 s 43 ‘. m Gy ';
DISSOLUTION o

i 173‘ . I .. . I

: 317A 701 METHODS OF DISSOLUTION
(a) Subject to section 317A.811, a corporation may be dlssolved
(1) by the incorporators undet.section 317A.711;
[ ~(2) by the board and members W1th votmg rrghts under sections 3 17A 721 to. 3 17A 733
or. P e
3) by order of a court under sectlons 317A 741 to 317A 765
‘ (b) A corporatlon also may be d1ssolved by.the secretary of state under section
‘.4317A827 RN I S IR . ,

* History: ]989 c304s 94 R

317A.711 VOLUNTARY DISSOLUTION BY- INCORPORATORS.
"+ ~Subdivision 1. Mannet. If the first:board of directors has not been named in the aiticles,
designated or appointed pursuant to the articles, or elected under section 3 17A 171,a co‘rpo-
rat10n may. be dissolved by the incorporators as provided-in:this section.
- Subd.2:Articles of dlssolutlon (a) A majorlty of the rncorporators shall s1gn amcles of
. d1ssolut10n containing: : : i
“'(1)'the fiame of the’ corporatlon
(2) the date of mcorporatlon ; -
. (3)astatement that the first board of dlrectors has fof been named inthe art1c1es, des1g-
nated or appointed pursuant to the articles, or elected at an orgamzatronal meetmg, L
. (4) a statement that no debts remain unpa1d and = . N
o (5)a statement that noticeto the attomey general requrred by sectlon 3 17A.811 has been
grven and the waiting period has expired or has been waived by the attorney general ora
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 secre-
_tary of state, the corporatron is drssolved
‘ Subd 4 Certlficate The secretary of state shall 1ssue to the drssolved corporatlon a
certrfrcate of dissolution that contains: : : .
- (1) the name of the corporation; : o
(2) the date and time the artlcles of d1ssolut10n were f11ed w1th the secretary of state and
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(3) a statement that the corporatlon is dissolved.”
 History: 1989 ¢ 304595, 1990 ¢ 488 533 "

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

Subdivision 1. Manner. A corporatlon may be d1ssolved by the board and members
with voting rights as prov1ded in this section.

Subd. 2. Approval by board; plan of dissolution. The board shall adopt a resolutron
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 3 17A.735.If the board will have discretion in distributing assets, the
plan must state that the assets will be'distributéd to persons the board subsequently identifies.
If there are meémbers with voting rights, the resolutron and plan of d1ssolut10n must be- sub—
“mitted to the mémbers ‘under subdivision 3.

» Subd 3, Approval by members with votmg rlghts (@) Written notice mustbe given'to
each membet with voting rights, within the time and in the manner provrded in section
317A.435 for notice of meetings of members and, whether the meeting is a regular or & spe-'
cial meeting, must state that a purpose of the meeting'is to consider dissolving the corpora-
tion. :

(b) The proposed dissolution must be subrmtted for approval at a meeting of members.
If the proposed dissolution is approved by the members the d1ssolut10n must be started.

Hlstory 1989 c 304 s 96

317A.723 FILING NOTICE OF INTENT TO DISSOLVE EFFECT
~Subdivision' 1. Contents. If dissolution:of the corporationis ‘approved under section
317A.721, the corporation shall file with the secretary of state a notice of intent to dissolve.
The notice must contain:. - - « , e
(1) the name of the corporation; - - ‘
, (2) the date and place of the meeting at whrch the resolutlon was approved by the board
under section 317A.721, subdivision 2, and by the members under section 317A.721; subdi-
vision 3, if applicable; and ’
(3) a statement that the requisite approval of theé directors and members was received.
If applicable, the corporatlon also shall. notrfy the attorney general under section
317A811. = D
~ Subd. 2. Winding up. When the notice of intent to d1ssolve has been ﬁled with the sec-
‘retary of state and subject tosection 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 proceedings under section
317A.731 and the members with voting rights have the right to remove directors or fill va-
cancies on the board. The corporate existence continues to the extent niecessary to wind up
the affairs of the corporation until the dlssolutlon proceedmgs are revoked or artrcles of d1s- .
solution 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 corporationor a remedy against it or its
directors, officers, or members in those capac1t1es except as provrded in SCCthIl 3 17A 781.

History: 1989 ¢ 304 5 97 e
317A.725 PROCEDURE IN DISSOLUTION. _ il

Subdivision 1. Collection; payment. When a notice of intent to dissolve has been filed
withthe secrétary of state, the board, or the officers actmg under‘the d1rect10n of the board
shall proceed as soon as possible: :

(1)to collect or make prov1s1on for the collectlon of' debts due or owmg to the corpora-
‘tion; and :
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- (2)to pay or make provision for the payment of debts, obhgatrons and 11ab111t1es of the
corporatron according to their priorities. “ «
Subd. 2. Transfer of assets. Notwithstanding section 317A.661, when'anotice of intent
: to d1ssolverhas been filed with the secretary of state, the directors may sell, lease; transfer, or
otherwisedispose of all or substantially all of the property and assets of a dissolving corpora-
tion 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, re-
maining after the discharge of the debts, obhgatrons and habrhtres of the corporatron must
be distributed under section 317A.735. +. ... .0 : PR

Hlstory 1989 c 304 s 98

317A 727 NOTICE TO CREDITORS AND CLAIMANTS 0

" Subdivision 1 When permitted; how given, When'a notice of intent to- dlssolve has
been filed with the secretary of state and the attorney general, if applicable, the corporation
“ miay give notice of the filing to each creditor of atid claimant against the corporation known
or unknown, present or future, and contingent or noncontingent:If notice to creditors and
claimants is given, it must be grven by publishing the notice once each week for four succes-
~sive weeksina legal newspaper inthe county-where the registered office of the corporation is
located and by’ giving: written notrce to known credltors and claimants. under section
317A 011, subdivision 14.© = = .« -2 SRS St

“:Subd. 2. Contents The notice to credrtors and clarmants must contain:

(1) a statement that the corporation is in the process of dissolving;” - .~ s

“(2)a statement that the corporatlon has fileda notrce of intent to drssolve wrth the secre—
tary 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 clarms must be rece1ved whrch 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 nofice is given to that creditor or claimant. Published 1 notlce is cons1d—
ered given on ‘the date of first ‘publication for detenmnlng thls date b o

.. History: 1989 ¢ 304 599,

317A 729 CLAIMS IN DISSOLUTION. ‘ .
If the ‘corporation gives not1ce to credltors and claimants under sectron 317A 727:
- (1) the corporation has 30 days from the receipt of edch claim filed accordrng tothe pro-
r-cedures set forth-by the corporation on or before the date set forth in the notice to accept or
reject the.claim by glvmg written notice to the person subrmttlng it, a claim not expressly
rejected in this manner is considered accepted; and ;
(2) a creditor or claimant to whom notice is glven and whose c1a1m is re_]ected 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, whrchever is longer to pursue other reme-
~ dies with respect to the c1a1m " ' S :

»*" History: 1989 ¢.304-5 100 . N PR

317A.730 STATUTE OF LIMITATIONS. L S
Subdivision 1: Corporatlons that give notrce If the. corporatron g1ves not1ce to credi-
tors and claimants under section.317A.727: ¢ .
(1) the claim:of.acreditor or claimant to whom notice is glven who fa11s to ﬁle a clarm
accordlng to the procedures set forth by the corporation onor before the date set forthiin the
notice is subject to section 317A.781; and- [P
7v(2)the claim of 4 creditor or claimant that is rejected by the corporat1on under section
317A 729 is:subject to section 317A.781 if the creditor or claimant does not begin legal, ad-
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* ministrative ;or arbitration proceedings-with respect to the clarm durin, 18 the perlod set forth in
sectron 317A.729, clause (2). R
¢ Subd:2. Other corporations. If the corporatlon does not give Tiotice'to credrtors and
claimants under section 317A.727, the claim of a creditor or claimant who does not begin
legal; administrative, orarbitration proceedings concerning the claim withintwo: years,after
the date of. ﬁlmg the notice-of intent to dissolve is subject to section 317A 781: ’

Hlstory 1989 ¢ 304 5 1 01

317A.731 REVOCATION OF DISSOLUTION PROCEEDINGS e

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 revokitig the pro-
-posed dissolution by the affirmatiye vote of a majority of all directors. If there are members
. with voting rights, the resolution must be submitted to the members under -subdivision 3.

-Subd. 3. Approval by members with voting rights. Written notice mustbe 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 meeting is to consider
the advisability of revoking the dissolution proceedings. The proposed revocation must be

- submitted to the members at the meeting. If the proposed revocationis: approved by the mem-
bers with voting rights, the dissolution proceedings are revoked. R

Subd. 4. Effective date, effect. ‘Revocation of dissolution proceedings is effectlve
" 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 sec-
. tion 317A.811, the notice of revocation also must be’ given to the attorney general on or be-
fore the time that it is filed with the secretary of state

History: 1989 c.304 5 102

317A.733. ARTICLES OF DISSOLUTION CERTIFICATE OF DISSOLUTION

‘EFFECT.. = °

- X Subd1v1s1on 1 Afticles; when filed. Articles of dissolution fora corporatlon dlssolvmg
under section 317A.721 must be filed with the secretary of state after comphance with sec-
tion 317A.811, if apphcable and:

(1) the payment of claims of known creditors and claimants has been madé or provrded
for;

.(2) if the corporation has given notice to credltors and clmmants in the manner prov1ded .
_insection317A.727: (1) the 90-day period in section 317A.727, subdivision 2, clause(5), has -
“expired and the payment of claims of the ¢reditors and claimants filing a ‘claim within that

period has been made 'or -provided for; or (ii) the longer of the perlods described in sectlon’
317A:729, clause (2), has explred or, in-all other cases; 5 ST

(3) the two—year period described in section 317A.730 has’ exp1red B

‘Subd. 2. Contents of articles. The articles of dissolution miust state: -

(a)(l) whether notrce has beeri given to the creditors and clalmants of the corporatlon in
the manner provrded 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 claimants filing a claim -
within the 90-day period set forth in section 317A.727, subdivision2, clause (5), has been
made or provided for; or (ii) the date on which the longer of the périods described in'section
317A.729, clause (2), expired; or

(2)if notice was not given and articles of dissolution are being filed under subdivision 1,
clause (1), that the debts, obhgatlons and liabilities.of the corporatlon have: been paid and
discharged or that adequate provisions have been made for them; . :

*(b) that the remaining assets of the-corporation have been- dlstnbuted under sectlon -
317A 735 or that adequate ‘provision has been made for the distribution; - :

* (c) that there are no pending legal, administrative, or arbitration proceedmgs by or
against the corporation, or that adequate. provision has been made for the satisfaction of a
Judgment order or decree that may-be entered ‘agaifst it:in a pending proceeding; and ;
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_’ (dyif applicable, that notice to the attorriey-general required by section 317A.811 has
been ‘given and the ‘waiting period has expired-or has.béen waived by the attorney general
Subd. 3. Effective date. When the articles of d1ssolut10n havebeen filed with the secre—

tary of state, the corporation is dissolved.

Subd 4. Certificate. The secretary of state shall 1ssue to the d1ssolved corporatlon a
certificate of dissolution that contains:*

(1) the name of the corporatlon ‘
(2) the date and t1me the art'cles of d1ssolut10n Were ﬁled W1th the secretary of state; and
. (3) a statement: that the corporatlon is d1ssolved )

History: 19896304s103 1995C186s6566 AR

317A.735 DISTRIBUTION OF ASSETS : " e

~ Subdivision 1. General. In performing their duties under section 3 17A 725, the board
or the officers acting under-the direction of the board, shall distribute the asséts of the- corpo-
ration in the following order of* prlonty :
(1)distribution of #ssets received and held for a specral use or purpose under subdrvr—
sion 2; S o
@y payment of costs and ¢ expenses of the d1ssolut10n proceedlngs 1nclud1ng attomey
‘fees'and disbursements;
(3 payment of debts, obligations, and liabilities of the corporatlon

‘ @) distribution of assets ‘pursuant to artrcles or bylaws of the dlssolvrng corporatlon or
the rules or canons of another orgamzatlon under subd1v1s1on 3 and ”

). d1str1but10n of rema1n1ng assets under subd1v1s1on 4, :
Subd. 2. Specnal useor purpose Assets of the corporatron may not be diverted from the

o uses and purposes for ‘which the assets have been rece1ved and held; or from the uses and r

N purposes expressed or 1ntended by the orlglnal domor.”

o Subd 3. Artncles, bylaws, or, another orgamzatlon Where the articles or bylaws of,
the d1ssolv1ng corporat1on or the rules or canons of another organization by which the dis- .
solv1ng corporauon is bound, provide for'a pa1t1cular distribution of the assets: of the d1ssolv—

L 1ng corporatlon the assets must be distributed accordlngly ' e

» :Subd.:4! Remalnder The distribution of assets "held for or devoted toa chantable or

: publxc use or purpose is sub]ect to sectlon 501B. 31 : S

Hlstory 1989 ¢ 304 5 104; 1989 ¢ 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 certrﬁcate of dissolution has been 1ssued the corporatron the attorney general, o, for good

n..u,‘

tered ofﬁce of the corporat1on 1s located to have the d1ssolut10n conducted or cont1nued un-
der the supervision of the court under sectlons 317A.751 to 317A 765 s

Hlstory 1989 ¢ 304.s 105 s

317A. 751 JUDICIAL INTERVENTION; EQUITABLE REMEDIES OR DISSOLU-
TION.. ‘
Subdrvrsron 1. General when pemntted A court may grant equrtable relref it consrd-
«ers just and reasonable’in the circumstances or-may dissolve a corporation and llquldate its
assets and business as provided in this section.
¢ Subd. 2. Supervised voluntary dissolution: A court may; grant equrtable rehef inasu-
‘pervrsed voluntary dissolution under section 317A.741.
*'Subd. 3. Action by director ormembers with votlng nghts A courtmay grant equrta—
: ble relief in an action by a director ot at least 50 membets with voting rights or ten percent of
the members with voting rights,’ ‘whichever is less, when it is estabhshed that::
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* (1) the directors or the persons-having the authority otherwise vestedidn the board are
deadlocked in the management of the corporate affairs, the members cannot break the dead-
lock, and the corporation or the pames have not provided for a procedure to resolve the dis-
pute

;. (2) thedirectors or those in.control of the corporatlon have acted fraudulently, illegally,
or in a manner unfairly prejudicial toward ohé or more members in the1r capacrtres as mem-
bers, directors, or officers;

(3) the members of the corporation are so divided i votmg 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 explred or would ‘have exprred upon the electlon
and qualification of their successors; S RS

(4) the corporate assets are being misapplied or wasted or

(5) the period of duration as prov1ded in the articlésihas explred and has'not been €x-
tended as provided in section 317A.801.- .

. Subd: 4. Action by creditor. A court may grante‘qultable rehef inan act10n by a credltor o

when .
“(1) the claim.of the creditor has been reduced. to Judgment and an executron on it has '
been returned unsatisfied; or
. (2) the corporation has admitted in writing that the claim of the creditor is due and owmg '
anditis established that the corporatron cannot pay its debts in the ordinary course of its acti-
vities.
. Subd.5. Actlon by attorney general A court may grant equrtable rehef in an act1on by
the attorney general when itis established that:
(1) the articles and certificate of incorporation were obtamed through fraud
~(2) the corporation should not have been formed under this’ chapter Yoo
... (3) the corporation farled to comply with the requrrements of sectrons 317A.021 to
3 17A.155 essential to incorporation under or election to become governed by this chapter
. (4) the corporation has ﬂagrantly violated a prov181on of this chapter has violateda pro-
'_- vrs1on of this chapter more thah once, or has Violated more than one prowsron of this chapter
(5) the corporatron has engaged inan unauthorrzed act, contract conveyance or trans-
fer or has exceeded its powers;
(6) the corporation has acted, or failed to act,ina manner that constltu es surrender or -
abandonment of the corporate purpose, franchisé, privileges, or enterprise:” * R
(7) the corporation has liabilities and obligations exceeding the corporate assets, o
(8) the period of corporate existence has ended without extension;
(9) the corporation has failed for a perlod of 90 days to pay fees, charges or penaltres
required by this chapter;

" (10) the corporation has failed fora penod of 30 days after changmg its regrstered office
to ﬁle with the secretary of state a statément of the change; *

C (1) the corporatlon has answefed falsely or failed to aniswer a reasonable wntten inter-
rogatory from the secretary of stite, thé attomey general, the commissioner of Huinan ser-
vices, commissioner of commerce, or commissioner of revenue to the corporat1on 1ts ofﬁ-
cers, or directors;

(12) the corporation has solicited property and has farled to use it for the purpose solic-
1ted .or

"(13) the corporation has fraudulently used of solicited property. ‘

Subd. 6. Condition of corporation. In determining whether to order equltable rehef or
dissolution under this section, the court shall consider the financial condition of the corpora-
tion but’ may not refuse to order equitable relief or. d1ssolut10n solely on the ground that the
corporation is solvent. ST

- Subd. 7. Dissolution as remedy. In deciding whether to- order d1ssolut10n 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 circum-
stances 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. , o
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Subd: 8 Expenses If the court finds that a party to a proceeding broughtu under this sec-

t10n has acted arbitrarily, vexatlously, or otherwise not in good faith, it may award reasonable
_expenses including:attorneys fees and disbursements, to any of the other parties.
N . Subd.: 9: Venue, parties. Proceedmgs under this section must be brought in a court -

‘w1th1n the county in which the registered office of the corporation is located Itisnot neces-
. .sary to make members partres to the action or- proceedmg unless reliefis. sought against them

. ;personally. e _ St oy o .

’ Hlstory 1989 c 304 s 106; 1992 cé 503 s 13

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

. Subdivision 1. Action before hearmg In dlssolutlon proceedlngs the court may 1ssue
mjunctrons appoint recervers with’ power nd duties the court directs, take other actions re-
‘qu1red to preserve the corporate assets wherever located and carry on the busmess ‘of the cor-
poration until a full hearing ¢an be held. " ‘

Subd. 2. Notice to attorney general; mterventron When a proceeding mvolvrng a
corporation described in'section 3 17A.811; subdivision 1;is begun the court shall order that
a copy of the petition be served on the attorney general Inall proceedmgs under thls sectron
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 proceedmgs and-to other parties ifi interest
“de51gnated by-the court, the court may appoint a receiver to collect the corporate assets. A
~ receiver has authority, Subjecttd'the order of the court, to- continue the business of the corpo-
ration and to sell, lease, transfer, or otherw1se dispose of all or any ofthe assets of the corpora—
tion at a public or private sale.

Subd. 4. Discharge of obligations. The assetsof the corporatlon orthe proceeds result—
ing from a-sale, lease, transfer, or other dispdsition must be applied in the followmg order of
pnorrty to the payment and discharge of: Sl

(1) the costs and expenses of the dlssolutlon proceedmgs 1nclud1ng attomeys fees and
d1sbursements R c e '

(2)debts, taxes, and assessments due: the Unrted States the state of anesota and therr
subdivisions, and other states and their subdivisions, in'that order; - gl

(3) claims duly proved and allowed to employees under the-workers’ compensatlon act,
provided that claims under this clause are not allowed if the, corporatlon carried workers’
compensation insurance, as provided by law, at the time the injury was sustamed

(4) claims, including the value of compensatlon paid.in-a medium other thah money,
duly proved and allowed to employees forservices performed within three months precedmg
the -appointment of the receiver; if any; and.. : I b

+ (5)'other claims duly proved and allowed. T I :

- Subd. 5. Remainder. After payment of the'expenses of rece1versh1p and clalms of cred—
itors-duly proved the rema1n1ng assets if any, must be d1str1buted ‘as prov1ded in sectron
317A.735.. . ; CLoer T S

' Hlstory 1989 ¢ 304 5 107 -

‘317A.755. QUALIFICATIONS OF RECEIVERS POWERS.:. v

i Subdivision 1. Qualifications. A receiver must be a natural person ora domestrc corpo-
-ration or a foreign corporation authorized-to transact business in'this state. A'receiver shall
‘givebond 45 directed by-the court with the sureties: requrred by the court.

Subd. 2. Powers. A receiver may sue and defend in courts asteceiver of the corporatron

The court apporntmg the receiver has exclusrve Junsdrctron of the corporatron and its proper—
ty. " Y ,
o Hlstory ] 989 c 304 s ] 08

'317A 759 FILING CLAIMS IN PROCEEDINGS TO DISSOLVE ‘
- Subdivision 1. Filing may be required. Ina proceeding uiider section 317A.751 todis-
" solve a corporation, the court may require creditors and claimants of the corporation to file

it
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their claims under oath wrth the court adnunlstrator or W1th the receiver in- a‘form prescrlbed»
by the court.- .
Subd. 2. Date, clalms barred. If the court requrres the f1]1ng of clmms 1t shall fixa date
" %¥hich may not be'less than 120 days from the dafe of the order, as the last day for the filing of
claims, and shall prescrlbe the notice of the fixed date that must be given'to creditors and
‘claimants: Before the fixed date, the court may extend thé time for filing: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 corpotation.

- History: 1989 ¢:304 5109 . T

317A 763 DECREE OF DISSOLUTION.

- Subd1v1s1on 1. Procedure, when entered. In : an 1nvoluntary or superv1sed voluntary
d1ssolut10n the court shall provide for the dlscharge of obligations and ‘the distribution of the
assets as set forth in section 317A.753, siibdivision 4, ‘and shall enter, a decree dlssolvmg thie
corporation.

.Subd. 2. Effective date When the decree d1ssolv1ng the corporanon has been entered
the corporatlon is dlssolved R :

History: 1989 ¢ 304 s 1]0

317A 765 FILING DECREE . : ;

- After the court enters'a decree dlssolvmg a corporatlon the court admuustrator shall
cause a certified copy of the decree. to be filed:with the secretary of state. The secretary of
state may tiot charge a fee for filing the. decree K Rl L " :

Hlstory 1989 c 304 s 111

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

- Upon dissolution of a corporatlon the part of the assets dlstrlbutable toa person who is
unknown or cannot be found, or who is under disability, if there is no person legally. compe-
“tent to receive:it; must be reéduced 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

Hlstory 1989 c 304 5 112

317A 781 CLAIMS BARRED EXCEP’I‘IONS » ,

" Subdivision 1. Claims barred. A person who is orbecomes a creditor or: clmmant atany
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 proceeding 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 pro-
ceedlngs and a person claiming through or under the creditor or claimant, is barred from su-
ing on that claim or otherwise realizing upon or enforcing it, except as provided in this sec-
tion.

Subd. 2. Claims reopened. Within on¢ 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 de-
cree 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 agamst the
corporation to the extent of undistributed assets. ,

Subd. 3. Claims permitted. Debts, obligations, and 11ab111t1es 1ncurred durmg d1ssolu—
tion proceedings must be paid or provided for by the corporation before the distribution 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 apphcable statute of limitations. This subdivision does not apply
' to dissolution under the-supervision of. order-of a court. ‘

History: 1989°c 3045 113
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-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. v

History: 1989 ¢ 304 s 114

317A 791 OMITTED ASSETS
.- ~Titleto assets remalmng after payment of the debts, obhgatlons or 11ab111t1es and after
distributions may be transferred by a court in this state.

History: 1989 ¢ 304 s ns .
Lol “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 expiration
may reinstate its articles and extend the period.of corporate duration, including making the
duration perpetual afterthe date of expiration by ﬁlmg an amendment to the artlcles as set
forth in this section. . - ¢, - Lo

Subd. 2. Contents of amendment An amendment to the amcles must be approved by
~the board of.directors.and; must include: - . ;

~(1) thedate the period of duration expired under the artlcles o S

*(2)astatement that the petiod of duration will be peipetual or, if a shorter perrod isto be
vprov1ded the date to which.the period of duration is extended; and .

* (3) a statement that the corporation has been in contmuous operatlon smce before the
'date of expiration of its ofiginal period of duration. "

" Subd. 3. Approval by members with voting rights. If the corporatron has members
:w1th vofing rights, the amendment to the aiticles must be presentéd, after notice, to a méeting
of those members. The ‘amendment is adopted whei approved by the members with votmg
rights under section 317A:133. o

Subd. 4. Filing. Articlés of amendment conformrng to sectlon 3 17A 111 must be ﬁled
w1th the secretary of state. ConE e gl

Hlstory. 1989 c.304 s 116 o AR

317A.805 EFFECT OF EXTENSION. - e : e -

F111ng with the secretary of state of articles of amendment extendlng the penod of dura—
tion of a corporation:

(1) relates back to the date of expiration of the onglnal périod of duration of the< corpora-
tion as provided in the articles;

) validates contracts or other ‘acts within the authority of the artlcles and the corpora—
t10n is liable for those- contracts or acts; and » =

"(3)restores to'the corporatron thé assets and rights of the corporatron to the extent they
were held by the corporation before expiration of its original penod of duration, except those' -
sold or otherwise distributed after that t1me : T

History: 1989 ¢ 304s 117 . = . . L
s AT.TORNEY GENERAL

317A 811 NOTICE TO ATTORNEY GENERAL WAITING PERIOD

:  :Subdivision 1. When requlred (ayExcept as provided in subdivision 6, the followmg
‘ *corporatrons shall notify the:attorney general of their intent to dlssolve merge, or consoh—

- ’rdate, or to transfer;all or substantially all of their assets:

' ’(1) a corpordtion that. holds assets.for a chantable purpose as deﬁned in: sectron
501B 35, subdivision 2; or S e e o
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2)a corporatlon thatis exempt under sectlon 501(c)(3) of thé Internal Revenue Code of
1986, or-any successor section. - . T B R S
(b).The notice must include: - T AR
(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 rece1ved
(4) a description of debts, obligations, and 11ab111t1es of the corporatlon S
(5)a description of tanglb]e assets being convexted to eash and the manner in whrch 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-réstrictions :if any, to’ be imposed oin'the transferred assets.
- .~ The notice must be signed on:behalf:of the corporation by an authorized person.

" ‘Subd. 2. Restriction on transfers. Subject to'subdivision 3, a corpotation described.in
subdivision 1 may not transfer or: convey assets as'part of a:dissolution, merger or: consolida-
‘tion, or transfer of assets undér section' 317A:661 until 45 days after it has;given written no-
tice to the attomey general unless the attorney general waives all or part of the wa1t1ng peri-
od. . - A R SR

" Subd. 3. Extensron of waltmg perlod The attorney general may extend the wa1t1ng
- period under subdivision 2 for one additional 30-day period by notifying the corporation in
writing of the extension.: The attorney general shall notify. the secretary of state if the wa1t1ng
‘period is extended. -~ ‘ S _
Subd. 4. Netice after transfer When a11 or substantlally all of the assets ofa corpora—
tion described in subdivision 1 have been transferred or conyeyed following expiration or
waiver of the waiting period, the board shall deliver to the attorney general a list of personsto
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 rece1ved e
Subd. 5. Effect. Failure of the attorney general to take an action with respect toa trans-
raction under this section does not constitute approval of the. transactlon and does not prevent
the attorney general from taking other action.

) Subd. 6. Exception. Subdivisions 1 to 4 do not apply to a merger w1th consohdanon

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 sub-
division shall send a copy of the certlﬁcate of merger or cemﬁcate of consohdatron and in-
corporation to the attorney general

. History: 1989 ¢ 304 s 118;.1990 c 488 5 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 su-
_pervise and mvestlgate corporatlons under this chapter and to. brlng proceedmgs to secure
:compliance. L

History: 1989 ¢ 304 s 119 1989 c 340 art 2 s 11
CORPORATE REGISTRATION »,} o

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

* Subdivision 1. Notice froin secretary of state; reglstratlon requlred (a) Before Feb-
'ruary 1, 1990, the secretaty of state shall mail acorporate registration formby 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. reglstered ofﬁce address_
currently on file with the secretary of state. , : .
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(b) A corpotation that isisubject to chapter 317 shall file an initial corporate reglstratron
with the secretary of state between anuary'1, 1990, and December.31, 1990. The registration
mustinclude the exactlegal corporate name and registered office address of the corporatlon
and must be’ slgned by an authorized:persoi: If the current registered office address listed in
the records of the secretary of state is not in compliance with section 317A.011, subdivision
2; orif'the corporation has changed its registered office address to-an address otherthan that -
listed with the secretary of state, the corporation shall list a newregistered-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 registered office addressis being changed only because of failure to.comply.with sec-

“tion317A.011, subd1v1310n 2. The new reglstered office address must have been approved by
the board s ‘

"-Subd. 2. Loss of good standmg A corporatlon that does not ﬁle the 1n1t1a1 corporate
reglstratlon 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 corporation must:file the
initial corporate registration. If; as a part of the initial corporate registration process the cor-
poration needs to bring its reglstered office address into compliance with section 3 17A 0 11
subd1v131on 2, the fees stated in subdivision 1, paragraph (b), apply. : .

"Subd. 3. Dissolution; extension. If a corporatron failsto regarn its good standmg under '
‘subd1V151on 2 on or before December-31,:1997, the: corporatron is dissolved under section - .
3 17A 827.'After December 31,1997, the corporate existence of a corporation dissolved un-
der this subdivision may be extended by filing the initial corporate registration with the sec-:
retary of state and payment of a $25 fee. The extension relates back to December 31, 1997.

Subd. 4. [Repealed, 1989 ¢ 304 s 139]

.. History: 1989 ¢ 304 s 120; ]989c335 art1s205 I990c488s3940 ]991c205
_s]4 1992c503s14 15; 1997c137s10 . _

‘g‘»,,' ]

317A. 823 ANNUAL CORPORATE REGISTRATION
Subdrvrsron L. Notlce from secretary of state; reglstratlon requ1red (a) Except for

corporatlons to which paragraph (c) applies, before J uly 1-of each year, the secretary of state
shall mail a‘corporate registration form to each corporatlon that 1ncorporated orfiled a corpo-
rate registration during either of the previous two caléndar years at its last }regrstered 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 functions of the presrdent The secretary
of state may, also give notice of the Tequirement to f11e the annual reglstratlon by any other
means the secretary of state considers appropriate. '
_ ®A corporatlon shall file a corporate registration with the secretary of state once each
_calendar year. If the corporation has changed its reglstered office address toan address other
than that listed on the records of the secretary of state, the corporatlon shall ﬁle the new regis-
tered office address on the registration form. If the reglstratlon shiows a change of registered
offlce address, the registration must be signed by an authorized person. A fee of $35 must be
paid for filing the registered office address change. The hew address must comply w1th sec-
tion 317A.011, subdivision 2, and must have been approved by the board. :

~ (c)The tlmely filing of an annual financial report and audit or an annual financial state-
men under section 69.03 1, subdivision 1 or 1a, ‘by-a volunteer ﬁrefrghter relief ‘association,
as reflected i the notification by the state auditor (under section 69.051, subdivision 1,
constitutes presentation of the corporate’ regrstrauon “The secrétary of state may reject the
registration-by the volunteer firéfighter relief association! Rejection must occur if the in-
formation provided to the state auditor does not match the information in the records of the .
. secretary of state. The. Volunteer firefighter relief association may amend the articles of in-

corporation as provided in sections 317A.131 to 317A.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 statément under section 69. 051, subdivision' 1 or 1a; does not
‘relieve the volunteer ﬁrefrghter relief association of the requirementto file amendments to
the articles of‘incorporation directly withthe secretary-of state. . " i . - bt
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. Subd. 2. Loss of good standing. A corporation that files an initial corporate registration
under section 317A.821 or that is incorporated on or after January 1, 1990, and that does-not
file a corporate reglstratlon during a calendar year loses its good standing after December 31

-of that year. To regain its good standlng, the corporatlon must file a s1ng1e annual corporate
regrstratlon and pay a $25fee. - - - R KT
* Subd. 3. Netice; dissolution. If a corporation: fmls to file a report requrred under thls
sectron for three consecutive calendar years, the secretary of state shall give noticeto the cor-
poration by first—class mail at its registered office and by any othier'means of notice that.the
secretary of state considers appropriate, that it has violated this section and is'subject to dis- .
solution under section 317A.827 if the delinquent registration is not filed with a $25 fee with-
in 60 days after the mailing of the notice or the date of the alternativemnotice. For purposes.of
_this subdivision, “delinquent registration™ means a single registration A corporation that
fails-to file the dehnquent annual reglstratlon within the 60 days is.dissolved under section
317A827 e ;
= History: 1989 ¢ 304 §121;:1 989 c 335 artls 206 207; 1990 c 488 s 4] 42 1 991 i
205 5 15; 1992 ¢ 503 5 16; ]993 < 48 s 4 1993 ¢ 86s 2; ;]995 c ]28 art3s5

317A 825 ACCEPTANCE OF REGISTRATION BY SECRETARY OF STATE A
"=+ The secretary of state may-accept a registration under section 317A.821 or 317A.823 if
. sthe:information on the registration is-in Substantial compliance with these sections, even if
- .the information on the reglstratton isnot 1dent1cal to equivalent 1nformat10n inthe records of
. the secretary of state. T C

- History: 1989 ¢ 304 s 1 22

317A 827 ADMINISTRATIVE DISSOLUTION
Subdivision 1. Procedure. Ifa corporatron fmls to file the initial reglstratlon by Decem-
ber 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 immediately issue a
certificate of involuntary dissoluition. The secretary of state shall s¢nd the original certificate
to the régistered ofﬁce of the corporatlon ‘and file a copy in the officé of the'secretary of state.
The secretary of state shall annually inforin the attorney general of the méthods by which the
names of corporatrons dissolvedufider this section during the previous year may be deter-
mined. A corporation dissolvéd' under this sectlon 1s not entltled to the beneﬁts of section
“317A.781, subd1v181on I :
Subd.?2. Attorney general powers contmued A corporation drssolved under this sec-
tion continues for three years after the dissolution’ date for the sole purpose of supervision,
investigation, and other actions by the attorney general under sectlons 8. 31 and 501B 40 and
501B 41. :
.. Subd.’3. Remstatement A corporation may, within one year of the date of the statutory
drssolutron, retroact1ver reinstate its corporate existence by filing a single annual registra-
tron and paying a $25 fee. [Filing the annual registration with the secretary of state:
(1) returns the corporatron to-active status as of the date of the statutory dlssolutlon
{(2) validates contracts or other acts within the authority of: the artlcles and the corpora— _
tion is liable for those contracts or acts; and
- {3) restores to the corporation all assets and rights of the corporatron and its members to
the extent they were held by the corporatlon and its members before the statutory dissolution
‘occurred, except to the extent that assets or rights were affected by acts occurring after the
dissolution or sold or otherwise drstrrbuted after that time. ' -

-+~ ~History: 1989c304s123 1989c340an2s]2 ]9910205s16 ]9920503s ’
]718 ]993(.‘48.5‘5 .1997.¢ 137:s 11 SR P e

ACTIONS AGAINST CORPORATIONS

' 317A.901 SERVICE OF PROCESS ON CORPORATION. | S
-.Subdivision 1. Who may be served. Aprocess, notice, or demand requrred or pemntted
by law to be served upon a corporation:may be served upon the regrstered agent, if any, of the
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‘,corporatlon named in the articles, upon anofficer of the corporatlon or upon the secretary of
state as provided in section 5.25. . N

Subd. 2. [Repealed, 1995-c 128art1s 20] - ' :
Subd. 3. [Repealed, 1995 c 128 art 1 s 20]
*Subd. 4.. [Repealed 1995 c 128 art 1s 20]

I-I1story 1989 c 304 s 124 ]995 ¢ 128 art 1‘s;‘-]1

"317A’903 STATE INTERESTED PROCEEDINGS :

Ifit appears at any stage of a proceeding in a court in this state that the state is, or is 11kely -
to be,‘interested in the proceeding, or that it is a matter of general public interest;ithe court -
‘shall order that a copy of the complaint or, petltlon be seryed upon the attorney general in the
mianner prescribéd for serving a summons in a civil action. The dttorney general shall intet-
veneina proceedm g when the attorney general determines that the pubhc 1ntere requrres it,
whether or not the attorney general has been served e s S ‘ AR

Hlstory 1989 ¢ 3045125
SPECIAL PROVISIONS

i RNTE i ) s -
317A 905 CHAMBERS OF COMMERCE BOARDS OF TRADE EXCHANGES
Subd1v1s1on 1. Special purposes A corporation may be: formed under thlS chapter to
(1) acquire and disseminate useful busmess 1nfonnat10n
(2) promote equitable principles of trade; or l' "
" (3) establish, maintain, and enforce’ unlforrmty in the’ commer01a1 usages busmess
transactlons and trade relatlons in the mumc1pallty in which it is located o
‘Subd. 2. Arbitration of deferences A corporatldn formied for a purpose in subd1v1—
sion 1,.may, through, Ats artlcles or bylaws, arbltrate and ad]ust dlfferences between )
(D the corporatlon and 1ts members JE T
(2)themembers or . . o
-(3) a member and a; thlrd person who has glven wntten consent _ -
- The corporation may: take testimony;, make awards,.and enforce an award by a ﬁne or by
a forfeiture-of the membershlp of a person or of the person’; s other nghts or pnv1leges
* 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 graln llvestock or.other farm

o products for themselyes or for:others, is a public market.

~'Subd: 4. Association -or corporatlon defined. As used in subd1v1s10ns 5 and 6, the
; Words ‘association:or corporatron mclude a cooperatrve corporatron ‘or association autho-
rized to do business in this:state. » )
Subd. 5. Membership in publlc market Membershlp ina pubhc market 1s open toa
~ person, association, or corporation: . .
(1) having amethod of business operat1on or plan of orgamzatlon that does not conflict
with a reasonable rule of the public market; and
i(2) desiring to deal or-trade in the commodities usually dealt m on the publlc market
: «Application for membersh1p mustbe made in the manner prov1ded in the artrcles or by-
_’-laws of the public market: * FNCH
- Subd. 6 Rules and bylaws of publlc markets A pubhc market may make reasonable
»rules regulations;-and bylaws, including provisions for membershlp fees and uniform:rea-
* sonable assessmeiits. A'rule, regulation; or bylaw ofa public market isunreasonable when it
‘inodifies a provision in the articles, constitution, 6f bylaws of an association or corporation,
governing the distribution of profits to the sharéholders ormembers of the association or cor-
‘poration. Members-of a public market shall comply W1th reasonable rules regulatlons and
‘bylaws established by the market. - L .
Subd. 7. Monopoly in restramt of trade A pubhc market isa monopoly inrestraint of
. trade whenit: i , . S e
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(1) wrorigfully or unreasonably refuses to admitor delays the admlss1on of an apphcant
for membershlp, . .
(2) discriminates, or causes another to d1scnmmate among members or
3) violates this section. - LA : ‘ r
Subd. 8. Prosecution by attorney general When a pubhc market igad monopoly inre-
 straint of trade under subdivision 7, trading or dealing in it is proh1b1ted and the attorney
general shall bring an action to terminate the exisfence of the corporation under section -
317A.751, or sue to enjoin further operation of the market or:further violations of this chap- .
-ter... ‘ . . )

Hlstory "989c304s126a [ T P S

317A 907 CORPORATIONS TO SECURE OR MAINTAIN HOMES FOR DEPEND
ENT CHILDREN -

Subdivision 1. Purposes A corporanon may be formed for the followmg purposes

(1) securing homes for orphaned, homeless, abandoned, neglected or rmstreated chil-
dren; or

(2) establishing and maintaining homes for thosé children.

Subd. 2. Certificate of trustworthiness. When it files its articles with the secretary of
state, the corporation shall file an acconipanying certificate of the commissioner-of human
services declaring that the corporation has complied with appllcable rules of the commis-
sioner of human services governing the operation of ch11d caring agencies or, ch11d caring
institutions and is reputable and trustworthy

- Subd. 3, Comply with rules, open books to publlc mspectlon A corporatlon formed
under subd1v1s10n 1 shall:”

¢y comply wrth rules establrshed by the commlssmner of human servrces 'to govern 1ts
operatlon and .

(2) maintain the f1nanc1al records of the corporatlon open to publrc 1nspect10n

Subd. 4. Visitorial powers of court. Upon its own miotior, ‘or upon apphcatlon acourt
of equity has visitorial powers over the corporatlon its affairs and officers: ~

. Subd.5.Legal guardlan f the commissioner of hitman services currently certifies that
4 corporatlon formed for the purpose set outin subdivision 1; <clause (1),'isa licensed child
carlng agency complylng with the fules ¢stablished by the commissioner of human services
to govern its opetation; the corporation has the powerto become the;guardian’ ofachild inthe
manner prescribed forAsecunng the guard1ansh1p of ch11dren in need of protectlon or.services
under chapter.260. '+ o i . Ve

Subd. 6. Expense relmbursement "An orgamzatlon -association, or socxety 11censed by -
“the commissioner of human services may receive payment for.expenses related to adoption

sefvices in.an amount that fairly.reflects the agency’s réasonable and necessary expenses of o

(1) adoptive counselmg, whether or not legal adoptiori is' completed RN v
' (2) provisioh of § services 'to ‘children before-adoptive-placement;: - RS
(3) the supervrslon of children in the home until l¢gal adoption is- completed ot
*- '(4) expenises Of 4 birth parent authonzed under sectlon 259 55 1f pa1d to the agency to
forward to the birth parent. AN
* Only that part of the'expenses may be requested that the person seekmg to adopt is fi-
nanc1a11y ableto meet; Noperson may be barred from receiving achild for adoption because
of inability to pay part of the expenses referred to in this subdivision. In addition to other
Teports as may. be required, a licensed agency shall.file:annually: with the commissioner of
human services afull accounting of expense: relmbursement received under this subdivision,
together:with the record of the services given for which the reimbursement was made. If the
.petson returns the child to the corporation, the person may notreceive compensatlon for the
.care, clothing;.or medical expenses of the-child. :
Subd.17. Exemptlon of property from taxation. A COrpOl‘atIOIl formed for one or both
ofthe purposes set outin subdlvrslon 1 and personal and real property owned by itare exempt
“from taxation:. - e Lt G o

History: 1989 c 304 5 127 1994 c 631 529,31
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317A.909 CORPORATIONS FOR RELIGIOUS PURPOSES.

_ Subdivision 1. Benefits for members. When authorized by its members or otherwise, a
corporation formed for a rehglous purpose may, prov1de drrectly or through achurch beneﬁts
board for:

(1) support and payment of benefits to its ministers, teachers employees or function-
aries and to the ministers, teachers, employees, or functlonanes ofa nonproﬁt orgamzatlon
affiliated with it or under its jurisdiction; SR T

(2) payment of benefits to the surviving spouses, chrldren dependents, or other benefi-
ciaries of the persons named in clause (1); o

_ (3) collection of contributions and other:payments; or. SR

~{(4) creation, .maintenance, investment, management, and d1sbursement of necessary
endowment reserve, and other funds for these purposes, including a trust fund or corporation

-that funds.a“churchplan™as. defined:in section 414(e) of the Intemal Revenue: Code of 1986,
-as-amended through December 31, '988 »

--Subd. 2. Insurancelaws not. appllcable The insurance: laws of thls state do not apply
*to the operations of a corporation under subdivision 1. . 577w

“Subd. 3. Propei'ty exempt from taxation.Except for property leased or: used for profit,
'personal and real property thata rehgrous corporatlon necessanly uses for a rehglous pur—
pose is exempt’ from taxation. - i - .

‘Suibd: 4. Peace officer powers The governing board of a rehgrous corporation may ap- -
pomt peace officers'to kéep order on its grounds: The peace officers shall be paid by the cor- -
poration. When on duty, these officers have the authority of constables. '
... «. Subd. 5, Church benefits board. A “church benefits board” is an orgamzauon de- ;
scrlbed in, sectlon 414(e)(3)(A) of the Interﬁa_ Revenue Code of 1986 as amended through
.December 31, 1988, whether a civil 1aw corporatlon or otherw1sc the prmc1pal purpose or

-"-.functlon of whlch 1s the admm1stratlon or funding of a plan or. .program for the | provision of -

‘ ;retlrement beneﬁts or, elfire beneflts for the employees of a church or a convention or

~association of churc 3, if the orgamzatlon is controlled by or assoclated wrth a church ora
conventron or assoc1at1on of churches -

Hlstory 1989c304s]28 R ‘f T
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