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Minn. Stat. §§ 308A.001 to 308A.995

Section 308A.101 — Organizational Purpose

Subdivision 1. General purpose.

A cooperative may be formed and incorporated on a cooperative plan for the purpose
of conducting an agricultural, dairy, marketing, transportation, warehousing,
commission, contracting, building, mining, telephone, manufacturing, mechanical,
mercantile, electrical, heat, light, or power business, or for any combination of these
purposes or for any other lawful purpose.

Subd. 2. Electric cooperative purpose.

An electric cooperative may only be formed by cooperatives engaged in the
generation, transmission, and distribution of electric energy for the purpose of
financing, or refinancing, the construction, improvement, expansion, acquisition,
and operation of electric generating plants and electric transmission and distribution
lines, systems, facilities and equipment and related facilities of its members.

Subd. 3. Water quality cooperative purpose.

A water quality cooperative may only be formed by a cooperative engaged in
furnishing potable water or water quality treatment and management services, as
defined in section 115.58, subdivision 1, paragraph (e), for the purpose of financing or
refinancing the construction, improvement, expansion, acquisition, operation, and
maintenance of treatment works, sewage systems, storm sewer facilities, water

pipelines, and related facilities of its members. (
Section 308A.201 — Powers (‘ > ) :
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Subdivision 1. General powers. In addition to other powers, a cooperative as an agent
or otherwise:

(1) may perform every act and thing necessary or proper to the conduct of the
cooperative's business or the accomplishment of the purposes of the cooperative;

(2) has other rights, powers, or privileges granted by the laws of this state to other
corporations, except those that are inconsistent with the express provisions of this
chapter; and

(3) has the powers given in this section.

Subd. 2.Dealing in its own products. (a) A cooperative may buy, sell, or deal in its own
products, the products of the cooperative's individual members or patrons, the
products of another cooperative or association or of its members or patrons.

(b) A cooperative may negotiate the price at which the products the cooperative is
selling may be sold.

Subd. 3.Contracts and agreements. A cooperative may enter into or become a party to a
contract or agreement for the cooperative or for the cooperative's individual members
or patrons, or between the cooperative and its members.

Subd. 4.Transactions of real estate and personal property. A cooperative may purchase
and hold, lease, mortgage, encumber, sell, exchange, and convey as a corporation real
estate, buildings, and personal property as the business of the cooperative may
require.

Subd. 5.Construction of buildings and facilities. A cooperative may erect buildings or
other structures or facilities or the cooperative's owned or leased property, or on a
right-of-way legally acquired by the cooperative.

Subd. 6.Issuance of bonds and indebtedness. A cooperative may issue bonds or other
evidence of indebtedness and to borrow money to finance the business of the
cooperative.

Subd. 7.Advances to members or patrons. A cooperative may make advances to the
cooperative's members or patrons on produce delivered by the members or patrons to
the cooperative.

Subd. 8.Acceptance of deposits. A cooperative may accept deposits of money from
other cooperatives or associations from which it is constituted.

Subd. 9.Lending and borrowing money. A cooperative may loan or borrow money

to or from individual members, cooperatives, or associations from which it is .
constituted with security that it considers sufficient in dealing with the

members, cooperatives, or associations. A.
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Subd. 10.Acquisition and disposal of stock. (a) A cooperative may purchase, acquire,
hold, or dispose of the stock of another association or corporation, whether
incorporated under the laws of this state or another state, and assume all rights,
interests, privileges, responsibilities, and obligations arising out of the ownership of
the stock.

(b) A cooperative may acquire and hold stock in another corporation organized under
the law of this state or another state of the United States, including a corporation
organized:

(1) as a federation of associations;

(2) for the purpose of forming a district, state, or national marketing, sales, or service
agency; or

(3) for the purpose of acquiring marketing facilities at terminal or other markets in
this state or other states.

(c) A cooperative may purchase, own, and hold shares of capital stock, memberships,
interests in nonstock capital, evidences of indebtedness of any domestic or foreign
corporation when reasonably necessary or incidental to accomplish the purposes
stated in the articles.

Subd. 11.Fiduciary powers. (a) A cooperative may exercise any and all fiduciary powers
in relations with members, cooperatives, or associations from which it is constituted.
(b) A cooperative may take, receive, and hold real and personal property, including the
principal and interest of money or other funds and rights in a contract, in trust for any
purpose not inconsistent with the purposes of the cooperative in its articles, and may
exercise fiduciary powers in relation to taking, receiving, and holding the real and
personal property.

Subd. 12.Electric cooperative powers. (a) An electric cooperative has the power and
authority to:

(1) make loans to its members;

(2) prerefund debt;

(3) obtain funds through negotiated financing or public sale;

(4) borrow money and issue its bonds, debentures, notes, or other evidence of
indebtedness;

(5) mortgage, pledge, or otherwise hypothecate its assets as may be necessary;

(6) invest its resources; ( \
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(7) deposit money in state and national banks and trust companies authorized to
receive deposits; and

(8) exercise all other powers and authorities granted to cooperatives.

(b) A cooperative organized to provide rural electric power may enter agreements and
contracts with other electric power cooperatives or with a cooperative constituted of
electric power cooperatives to share losses and risk of losses to their transmission and
distribution lines, transformers, substations, and related appurtenances from storm,
sleet, hail, tornado, cyclone, hurricane, or windstorm. An agreement or contract or a
cooperative formed to share losses under this paragraph is not subject to the laws of
this state relating to insurance and insurance companies.

(c) An electric cooperative, an affiliate of the cooperative formed to provide
broadband, or another entity pursuant to an agreement with the cooperative or the
cooperative's affiliate may use the cooperative, affiliate, or entity's existing or
subsequently acquired electric transmission or distribution easements for broadband
infrastructure and to provide broadband service, which may include an agreement to
lease fiber capacity. To exercise rights granted under this paragraph, the cooperative
must provide to the property owner on which the easement is located two written
notices, at least two months apart, that the cooperative intends to use the easement
for broadband purposes. The use of the easement for broadband services vests and
runs with the land beginning six months after the first notice is provided under
paragraph (d) unless a court action challenging the use of the easement for broadband
purposes has been filed before that time by the property owner, as provided under
paragraph (e). The cooperative must also file evidence of the notices for recording
with the county recorder.

(d) The cooperative's notices under paragraph (c) must be sent by first class mail to
the last known address of the owner of the property on which the easement is located
or by printed insertion in the property owner's utility bill. The notice must include the
following:

(1) the name and mailing address of the cooperative;

(2) anarrative describing the nature and purpose of the intended easement use;

(3) adescription of any trenching or other underground work expected to result from
the intended use, including the anticipated time frame for the work;

(4) a telephone number of a cooperative employee to contact regarding the easement;
and

(5) the following statement, in bold red lettering: "It is important to make
any challenge by the deadline to preserve any legal rights you may have." A.
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(e) Within six months after receiving notice under paragraph (d), a property owner
may commence an action seeking to recover damages for an electric cooperative's use
of an electric transmission or distribution easement for broadband service purposes.
If the claim for damages is under $15,000, the claim may be brought in conciliation
court. Notwithstanding any other law to the contrary, the procedures and substantive
matters set forth in this subdivision govern an action under this paragraph and are the
exclusive means to bring a claim for compensation with respect to a notice of intent to
use a cooperative transmission or distribution easement for broadband purposes. To
commence an action under this paragraph, the property owner must serve a
complaint upon the electric cooperative as in a civil action and file the complaint with
the district court for the county in which the easement is located. The complaint must
state whether the property owner (1) is challenging the electric cooperative's right to
use the easement for broadband services or infrastructure as authorized under
paragraph (c), (2) is seeking damages as provided under paragraph (f), or (3) both.

(f) If the property owner is seeking damages, the electric cooperative may, at any time
after answering the complaint: (1) deposit with the court administrator an amount
equal to the cooperative's estimate of damages, which must be no less than $1; and (2)
after making the deposit, use the electric transmission or service line easements for
broadband purposes, conditioned on an obligation to pay the amount of damages
determined by the court. If the property owner is challenging the electric
cooperative's right to use the easement for broadband services or infrastructure as
authorized under paragraph (c), after the electric cooperative answers the complaint
the district court must promptly hold a hearing on the property owner's challenge. If
the district court denies the property owner's challenge, the electric cooperative may
proceed to make a deposit and make use of the easement for broadband service
purposes, as provided under clause (2).

(g) In an action involving a property owner's claim for damages, the landowner has
the burden to prove the existence and amount of any net reduction in the fair market
value of the property, considering the existence, installation, construction,
maintenance, modification, operation, repair, replacement, or removal of broadband
infrastructure in the easement, as well as any benefit to the property from access to
broadband service. Consequential or special damages must not be awarded. Evidence
of revenue, profits, fees, income, or similar benefits to the electric cooperative, the
cooperative's affiliate, or a third party is inadmissible. Any fees or costs incurred as a
result of an action under this subdivision must be paid by the party that incurred the
fees or costs, except that the cooperative is responsible for the landowner attorney
fees if the final judgment or award of damages is more than 140 percent of the
cooperative's damage deposit.

(h) Nothing in this section limits in any way an electric cooperative's existing
easement rights, including but not limited to rights an electric cooperative .
has or may acquire to transmit communications for electric system

operations or otherwise. 5
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(i) The placement of broadband infrastructure for use to provide broadband service
under paragraphs (c) to (h) in any portion of an electric transmission or distribution
easement located in the public right-of-way is subject to local government permitting
and right-of-way management authority under section 237.163, and the placement
must be coordinated with the relevant local government unit to minimize potential
future relocations. The cooperative must notify a local government unit prior to
placing infrastructure for broadband service in an easement that is in or adjacent to
the local government unit's public right-of-way.

(j) For purposes of this subdivision:
(1) "broadband infrastructure" has the meaning given in section 116J.394; and

(2) "broadband service" means broadband infrastructure and any services provided
over the infrastructure that offer advanced telecommunications capability and
Internet access.

Subd. 13.Utility cooperative condemnation power. A cooperative that is engaged in the
electrical, heat, light, power, or telephone business may exercise the power of
eminent domain in the manner provided by state law for the exercise of the power by
other corporations engaged in the same business.

Subd. 14.Creamery cooperative sewage condemnation power. (a) A creamery
cooperative organized in this state has the right, power, and authority to condemn
lands by eminent domain for easements for sewers and sites for filtration plants to
take care of all sewage and refuse made in the operation of its business. The power and
authority shall be exercised as provided in chapter 117.

(b) The establishment, maintenance, and operation of sewers or filtration plants shall
be under the supervision of the chair of the community health board as defined in
section 145A.02, subdivision 5, of the town or city where the cooperative has its
operating plant.

Subd. 15.Water quality cooperative condemnation power. A water quality cooperative
organized in this state may exercise the power of eminent domain in the manner
provided by state law for the exercise of the power by corporations engaged in the
provision of electric, light, heat, power, or telephone service.

Section 308A.131 — Articles of Incorporation
Subdivision 1. Contents. (a) The incorporators shall prepare the articles, which must

include:
(1) the name of the cooperative;

(2) the purpose of the cooperative; ( \ \

(3) the principal place of business for the cooperative;
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(4) the period of duration for the cooperative, if the duration is not to be perpetual,
and

(5) the registered office address of the cooperative and the name of the registered
agent, if any, at that address.

(b) The articles may contain other lawful provisions, including:

(1) if the cooperative is to be organized on a capital stock basis, the total authorized
number of shares and the par value of each share:

(2) if the shares of the cooperative are to be classified, a description of the classes of
shares, including a statement of the number of shares in each class and relative rights,
preferences, and restrictions granted to or imposed upon the shares of each class; and

(3) the names, post office addresses, and terms of office of the directors of the first
board.

(c) The articles must be signed by and must include the names and addresses of the
incorporators.

(d) The following provisions are presumed to be part of the articles of a cooperative
formed under this chapter:

(1) individuals owning common stock shall be restricted to one vote in the affairs of
the cooperative or a statement that the cooperative is one described in section
308A.641, subdivision 2;

(2) shares of stock are transferable only with the approval of the board;

(3) dividends on the capital stock and nonstock units of equity of the cooperative may
not exceed eight percent annually;

(4) net income in excess of dividends and additions to reserves shall be distributed on
the basis of patronage, and that the records of the cooperative may show the interest
of patrons, stockholders of any classes, and members in the reserves; and

(5) only common stockholders have voting power.
Subd. 2.Filing articles. (a) The original articles must be filed with the secretary of

state.
(b) The fee for filing the articles with the secretary of state is $60. .
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Subd. 3.Presumption in filing articles. When the articles of incorporation have been
filed with the secretary of state and the required fee has been paid to the secretary of
state, it is presumed that:

(1) all conditions precedent that are required to be performed by the incorporators
have been complied with;

(2) the cooperative has been incorporated; and

(3) the secretary of state shall issue a certificate of incorporation to the cooperative.
Section 308A.165 — Bylaws

Subdivision 1. General provisions. A cooperative may, but need not, have bylaws.

Subd. 2.Adoption and amendment. (a) Except as provided in paragraph (b), the bylaws
of a cooperative may be adopted or amended at a regular or special members' meeting
if:

(1) the notice of the meeting contains a summary statement of the proposed bylaws or
amendment;

(2) a quorum is registered as being present or represented by mail vote if authorized
by the board; and

(3) the bylaws or amendment is approved by a majority of the votes cast, or for a
cooperative with articles or bylaws requiring more than majority approval or other
conditions for approval, the bylaws or amendment is approved by a proportion of the
votes cast or a number of the total members as required by the articles or bylaws and
the conditions for approval in the articles or bylaws have been satisfied.

(b) Until the first annual members meeting, the majority of directors may adopt and
amend bylaws for the cooperative that are consistent with subdivision 3 if the
cooperative does not have any members or stockholders with voting rights.

Subd. 3.Contents. Bylaws may contain any provision relating to the management or
regulation of the affairs of the cooperative that are not inconsistent with law or the
articles, including:

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

(2) the qualifications of members, stockholders, and patrons and limitations on their
number;

(3) the manner of admission, withdrawal, suspensions, and expulsion of .

members; Q‘ E

(4) property, voting, and other rights and privileges of members;
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(5) the appointment and authority of committees;
(6) the appointment or election, duties, compensation, and tenure of officers;

(7) the time, place, and manner of calling, conducting, and giving notice of member,
board, and committee meetings, or of conducting mail ballots; and

(8) the making of reports and financial statements to members.
Section 308A.311 — Election of Directors

Subdivision 1. Generally. Directors shall be elected for the term, at the time, and in the
manner provided in this section and the bylaws.

Subd. 2.Election at regular meeting. Directors shall be elected at the regular members'
meeting for the terms of office prescribed in the bylaws. Except for directors elected at
district meetings, all directors shall be elected at the regular members' meeting.

Subd. 3.District or local unit election of directors. (a) A cooperative with districts or
other local units may elect directors on a district or local unit basis if provided in the
bylaws.

(b) The directors may be nominated or elected at district meetings if provided in the
bylaws. Directors who are nominated at district meetings shall be elected at the
annual regular members' meeting by vote of the members of the entire membership,
unless the bylaws provide that directors who are nominated at district meetings are to
be elected by vote of the members of the district at the annual regular members'
meeting.

Subd. 4.Vote by mail or electronic means. (a) A member may not vote by mail or
electronic means for a director unless mail or electronic voting is authorized for
election of directors by the articles or bylaws.

(b) The ballot shall be in a form prescribed by the board.

(c) If the vote is by mail, the member shall mark the ballot for the candidate chosen
and mail the ballot to the cooperative in a sealed plain envelope inside another
envelope bearing the member's name.

(d) The member may vote by electronic means if the cooperative is able to
authenticate that it is the cooperative member who is casting the vote.

(e) If the ballot of the member is received by the cooperative on or before the date

of the regular members' meeting, the ballot shall be accepted and counted as .
the vote of the absent member. \

N/
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Subd. 5.Vote by mail or electronic means for telephone cooperative. If voting by mail
or by electronic means is authorized by the articles or the bylaws of a telephone
cooperative, a member may vote by mail or by electronic means for the director in the
manner prescribed in the articles or bylaws. The mail voting shall be by secret ballot.

Subd. 6.Farm corporation stockholder may be director. If a member of a cooperative is
a family farm corporation defined in section 500.24, subdivision 2, clause (c), or an
authorized farm corporation defined in section 500.24, subdivision 2, clause (d), the
member may elect or appoint an individual stockholder of the farm corporation
residing on or actively operating the farm to be eligible for election as a director to the
board.

Subd. 7.Corporate members may nominate persons for director. If a member of a
cooperative is not a natural person, family farm corporation, or an authorized farm
corporation and the bylaws do not provide otherwise, the member may appoint or
elect one or, for a cooperative constituted entirely of other cooperatives or
associations, one or more natural persons to be eligible for election as a director to the
board.

Section 308A.401 — Officers

Subdivision 1. Required officers. (a) The board shall elect:
(1) a president;

(2) one or more vice-presidents;
(3) a secretary; and
(4) a treasurer.

(b) The board may elect additional officers as the articles or bylaws authorize or
require.

Subd. 2.Secretary and treasurer may be combined. The offices of secretary and
treasurer may be combined and if combined the person filling the office shall be
termed secretary-treasurer.

Subd. 3.Chair and vice-chair. If the bylaws provide, the board may elect directors as a
chair and one or more vice-chairs.

Subd. 4.Officers that must be stockholders. The president and vice-president must be
directors and members unless the articles or bylaws provide for a chair and one or

more vice-chairs and the articles or bylaws do not require otherwise. The .
treasurer, secretary, and additional officers need not be directors or \

members. Q_
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Subd. 5.Removal of officers. Members may remove an officer at a members' meeting
for cause related to the duties of the position of the officer and fill the vacancy caused
by the removal.

Section 308A.601 — Grouping of Members

Subdivision 1. Authorization. A cooperative may in the articles or bylaws group
members in districts, local units, or another basis.

Subd. 2.Implementation. The board may do things necessary to implement the use of
districts or local units including setting the time and place and prescribing the rules of
conduct for holding meetings by districts or local units to elect delegates to members'
meetings.

Section 308A.501 — Capital Stock

Subdivision 1. Authorized amounts. The amount, number of shares, and par value of
the authorized capital stock may be increased or decreased and classes of the capital
stock may be established or altered by amending the articles at a regular members'

meeting or at a special members' meeting called for the purpose of the amendment.

Subd. 2.Issuance of shares. A share of stock may not be issued until at least the par
value of the share has been paid for in cash or a cash equivalent.

Subd. 3.Sale of stock to be approved by board. Stock in a cooperative may only be sold
or transferred with the approval of the board.

Subd. 4.Repurchase by cooperative. (a) The bylaws must provide that the cooperative
has the first privilege of purchasing stock of any class offered for sale by a
stockholder.

(b) Stock acquired by the cooperative may be held as treasury stock or may be retired
and canceled.
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